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SOLICITED BY THE MANAGEMENT OF THE CORPORATION,
for the Annual General Meeting of Shareholders to be held on Tuesday, May 6, 2008,

The undersigned Sharcholder of Hanfeng Evergreen Inc. (the “Corporation”) hereby appoints Robert Beutel,
Chairman of the Corporation, or failing him, Xinduo Yu, President of the Corporation, or instead of either of
them, , 25 proxy, with power of substitution, to attend and
vote for the undersigned at the Annual General Meeting of Shareholders of the Corporation to be held at
Ontario Heritage Centre, 10 Adelaide Street East , Toronto, Ontario, at 4:30 p.m. Toronto time on Tuesday,
May 6, 2008 and at any adjournments thereof, and without limiting the general authorization and power
herehy given, the persons named above are specifically directed to vote as follows:

1. FOR ( ) or WITHHOLD ( ) Election of the directors as
nominated by Management;

2, FOR ( ) or WITHHOLD ( ) Appointment of KPMG LLP,
Chartered Accourtants, as auditors of the Corporation for the
ensuing year and authorizing the directors to fix their
remuneration;

3. FOR { ) or AGAINST ( ) the resolution to amend the
Corporation’s By-Law No. 3;

4, FOR ( ) or AGAINST ( ) the resolution approving the
amendment to the Corporation’s Stock Option Plan.

To be valid, this proxy must be received by the Corporation, or
its agent, Equity Transfer & Trust Company, 200 University
Avenue, Suite 400, Toronto, Ontario, M5H 4H]1, not later than
4:30 p.m. Toronto time, on Friday, may 2, 2008.

This proxy revokes and supersedes all proxies of earlier date.
THIS PROXY MUST BE SIGNED & DATED.

DATED this day of , 2008,

Signature of Shareholder




Instructions;

On any ballot that may be called for, the shares represented by this Proxy in favour of the person(s)
designated by management of the Corporation named in this Proxy will be voted or withheld from voting
in accordance with the instructions given on the ballot, and if the shareholder specifies a choice with
respect to any matter to be acted upon, the shares will be voted accordingly.

If no choice is specified in this Proxy with respect to a particular matter identified in the Notice of
Mecting, the person(s) designated by management of the Corporation in this Proxy will vote the
shares represented by this Proxy as specified for such matter in the Management Information
Circular in respect of the Meeting.

Each shareholder has the right to appoint as proxyholder a person (who need not be a sharcholder
of the Corporation) oiher than the person(s) designated by management of the Corporation to
attend and act on the sharcholder’s behalf at the Meeting. Such right may be exercised by inserting
the name of the person to be appoinied in the blank space provided in this Proxy or by completing another
form of proxy.

This Proxy or such other form of proxy should be completed, dated and signed, and sent in the enclosed
envelope or otherwise to the Secretary of the Corporation ¢/o Equity Transfer & Trust Company, 200
University Ave, Suite 400, Toronto, Ontario M5H 4H1, telephone number: (416) 361-0152, fax number:
(416) 361-0470 or to the Secretary of the Corporation at the Corporation’s registered office, which is
located at 8 King Street East, Suite 838, Toronto, Ontario, M5C 1B5, fax number: (416) 849-0075.

If this Proxy is not dated in the space provided, it shall be deemed to bear that date on which it was mailed
by or on behalf of the Corporation.

This Proxy must be signed by the shareholder or the shareholder’s attorney authorized in writing.
If the sharcholder is a corporation, this Proxy must be signed by the duly authorized officer or
attorney of the shareholder. A person signing on behalf of a shareholder must provide, with this
Proxy, satisfactory proof of such person’s authority and must indicate the capacity in which such
person is signing,
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HANFENG EVERGREEN INC.

Notice of Annual Meeting of Shareholders

May 6, 2008

Notice is hereby given that the annual meeting of the holders of common shares of Hanfeng Evergreen Inc.
(the “Corporation™) will be held at Ontario Heritage Centre, 10 Adelaide Sireet East, Toronte, Ontario, on Tuesday,
May 6, 2008 at 4:30 p.m,, local time, for the following pusposes:

(a) 1o receive the audited consolidated financial statememnts of the Corporation as at and for the financial
vear ended December 31, 2007 and the auditors’ report thereon,

(b) toelect directors;,

{c) to re-appoint the Corporation’s auditors and to authorize the Board of Directors to fix their
remuneration,

(d) to consider a resolution to amend the Corporation’s by-laws,
(e} to consider a resolution to amend the Corporation’s Stock Option Plan; and
(D) to transact.such other business as may properly come before the meeting or any adjournment thercof.

The specific details of the foregoing matters to be put before the meeting are set fonth in the Management
Information Circular accompanying this Notice of Mecling,

Sharcholders are invited to attend the meeting. Registered sharehofders wha are unable to attend the
meeting in person are requested to complete, date and sign the enclosed form of proxy and send it in the enclosed
envelope or othenwise to the Secretary of the Corporation cfo Equity Transfer & Trust Company at 200 University
Ave., Suite 400, Toronto, Ontario M5H 4H1, telephone number; {(416) 361-0152, fax number: (416) 361-0470 or to
the Secretaty of the Corporation at the Corporation’s registered office, which is located at 8 King Street East, Suite
838, Toromo, Ontario, M5C 1B35, fax number; (416) §49-0075.

Non-registered shareholders who receive these materials through their broker or other intermediary should
complete and send the form of proxy in accordance with the instructions provided by their broker or intermediary.

To be effective, a proxy must be received by Equity Transfer & Trust Company or the Secretary of the
Corpormation not later than May 2, 2008 at 4:30 p.m. (Toronto time), or in the case of any adjournment of the meeting,
not less than 48 hours, Saturdays, Sundays and holidays excepted, prior to the time of the adjournment.

DATED the 25th day of March, 2008.

By Order of the Board of Directors

(signed) Ross McKee
Corporate Secretary

A 8 Sy



.
\ |
§ 8 EAY -1 A 8 DU
L sior QF TRHTERD AT L0
"E“'é'i?a;w e, T
Hanfeng
HANFENG EVERGREEN INC.

Management Information Circular for the Annual Meeting of Shareholders to be held
May 6, 2008

Solicitation of Proxies

This Management Information Circular (the “Circular™) is furnished in connection with the
solicitation, by or on behalf of the management of Hanfeng Evergreen Inc. (the “Corporation™), of proxies to
be used at the Corporation’s annual meeting of the holders of common shares (the “Common Shares™) to be
held on May 6, 2008 (the “Meeting™) or at any adjournment thereof. It is expected that the solicitation will be
primarily by mail, bint proxies may also be solicited personally, by advertisement or by ‘telephone, by directors,
officers or employees of the Corporation withowt special compensation, or by the Corporation’s transfer agent,
Equity Transfer & Trust Company, at nominal cost. The cost of solicitation will be borne by the Cotporation.

Appointment of Proxies

Each shareholder has the right to appeint a person other than the persons mamed in the
accompanying form of proxy, who need not be a shareholder, to attend and act for the sharcholder and on
the sharcholder’s behalf at the Meeting. Ay shareholder wishing to exercise such right may do so by inserting
in the blank space provided in the accompanying form of proxy, the name of the person whom such shareholder
wishes to appoint as proxyv and by duly depositing such proxy, or by duly completing and depositing another proper
form of proxy.

In the case of registered shareholders, the completed, dated and signed form of proxy should be sent in the
enclosed envelope or otherwise to the Secretary of the Corporation ¢/o Equity Transfer & Trust Company at 200
University Ave, Suite 400, Toronto, Omtario M5H 4H), telephone number: (416) 361-0152, fax number: (416) 361-
0470 or to the Secretary of the Corporation at the Corporation’s registered office, which is located at 8 King Sureet
East, Suite 838, Toromto, Omario, MSC 1B3, fax number; (416) 849-0075.

Non-registered shareholders beneficially own shares byt the shares are held in the name of a nominee, such
as a broker, bank or trust company. In the case of non-registered shareholders who receive these materials through
their broker or other intermediary, the sharcholder should complete and send the form of proxy in accordance with
the instructions provided by their broker or other intermediary.

To be effective, a proxy must be received by Equity Transfer & Trust Company, or the Secretary of the
Corporation not later than May 2, 2008 at 4:30 p.m. (Toronto time), or in the casc of any adjournment of the
Meecting, not less than 48 hours, Saturdays, Sundays and holidays excepted, prior to the time of the adjournment.

Revocability of Proxy

A shareholder giving a proxy has the power to revoke it. Such revocation may be made by the
sharcholder duly executing another form of proxy bearing a later date and duly depositing the same before the
specified time, or may be made by written instrument revoking such proxy executed by the shareholder or by the
sharcholder’s attorney authorized in writing or, if the shareholder is a body corporate, by an officer or atforney
thereof duly awthorized, and deposited at the office of Equity Transfer & Trust Company at the address aforesaid at
any time up to and including the last business dday preceding the day of the Meeting or any adjournment thereof or
with the Chairman of the Meeting on the date of the Meeting or any adjournment thereof, If such written instrument
is deposited with the Chairman of the Meeting on the day of the Meeting or any adjournment thereof, such



instrument will not be effective with respect to any matter on which a vote has already been cast pursuant to such
proxy. A shareholder may also revoke a proxy in any other mammer permitted by law.

Voting Rights

The holders of Common Shares are emitled to receive notice of and to attend any meeting of the
shareholders of the Corporation and are entitled to one vote per share at the Meeting. As of March 14, 2008, there
were 61,326,907 Common Shares issued and outstanding.

Manner in which Proxies will be Voted

On any ballot that may be called for. Common Shares represented by properly executed proxies in favour
of the persons specified in the enclosed form of proxy will be voted for or withheld from voting in accordance with
the instructions given thereon. If a specification is not made with respect to any matter, Common Shares will
be voted on such matter as stated in the form of proxy.

The enclosed form of proxy confers discretionary authority upon the persons named thercin with respect 10
amendmems or variations to matters identified in the accompanying Notice of Meeting, and with respect to other
matters which may propetly come before the Meeting or any adjoumnment thercof. As of the date of this Circular,
management of the Corporation is not aware of any sech amendment, variation or other matter to come before the
Meeting. However, if any amendments or variations to matters identified in the accompanying Notice of Meeling or
any other matters which are not now known to management should properly come before the Meeting or any
adjournment thereof, the Common Shares represented by properly executed proxies given in favour of the person(s)
designated by management of the Corporation in the enclosed form of proxy will be voted on such matters pursuant
to such discretionary authority,

Record Date

The Board of Directors has fixed March 20, 2008 as the record date for the Meeting. Any holder of
Common Shares of record at the close of business on the record date is entitled 1o vote the Common Shares
registered in such sharcholder's name at that date on each matter to be acted upon at the Meeting, except to the
extent that such shareholder has subsequently transferred any of such Common Shares, and the transferee of those
Common Shares establishes such shareholder’s ownership of such Common Shares and demands, not later than 10
days before the Meeting date specified in the accompanying Notice of Meeting, that such shareholder’s name be
included in the list of shareholders prepared for the Mecting. In such case, the transferee is entitled to vote such
Common Shares on each matter to be acted upon at the Meeting.

Principal Shareholders
To the knowledge of the directors and senior officers of the Corporation, as at March 14, 2008 no person

beneficially owned, directly or indirectly, or exercised control or direction over, more than 10% of the voting nights
attached to the outstanding Common Shares except as set out below:

Name Aggregate Percentage of
Number of QOutstanding
Common Shares Commeon Shares
Ninduo Yu 12,000,000 19.6%
Agrium Inc. 11,959,000 19.5%




MATTERS TO BE ACTED UPON AT THE MEETING

1. Election of Directors

Under the by-laws of the Corporation, directors of the Corporation are elected annually. Each director will
hold office until the next annual meeting or until the successor of such director is duly elected or appointed, untess
such office is earlier vacated in accordance with the by-laws. The Board of Directors has determined that the number
of direciors to be clected at the Meeting is nine (9).

In the absence of a contrary instruction, the person(s) designated by management of the Corporation
in the enclosed form of proxy intend to vote FOR the election as directors of the proposed nominees whose
names are set forth below, each of whom has been a director since the date indicated below opposite the
proposed nominee’s name. Management does not contemplate that any of the propesed nominees will be unable to
serve as a director, but if that should occur for any reason prior to the Meeting, the Common Shares represented by
properly executed proxies given in favour of such nominee(s} may be voted by the person(s) designated by
management of the Corporation in the enclosed form of proxy, in their discretion, in favour of another nominee.

The following table sets forth information with respect to each person propesed to be nominated for
election as a director, including the number of Common Shares beneficially owned, directly or indirectly, or over
which control or direction was exercised, by such person as at the date hereof. The information as to shares
beneficially owned or over which control or direction is exercised, not being within the knowledge of the
Corporation, has been furnished by the respective proposed nominees individually.

Major Positions and Director Common Shares
Name and Principal Occapation Offices with Hanfeng Since Beneficially Owned
Robert J. Beutel Chairman and Director | January 2005 1,003,300
Ontario, Canada
President, Oakwest Corporation Limited
(investment holding company)
William A. Boycott®® Director May 2007 -
Alabama, U.S.A.
President, Agrium Advanced Technologies
division of Agrium Inc. (agricultural
nutrients company)
Brian Hayward® Director March 2008 -
Manitoba, Canada
President, Aldare Resources
{management consyultant)
Lei Li Director March 2008 145,274
Ontario, Canada
Consultant
Andrew K. Mittag® Director May 2007 -
Alberta, Canada
Senior Vice President, Corporate
Development and Strategy, Agrium Inc.
{agricultural mitrients company)




Major Positions and Director Common Shares

Name and Principal Occupation Offices with Hanfeng Since Bencficially Owned
David Reburn™ Director June 2003 2,900
Ontario, Canada

Consultant

David Thomson® Director August 2005 5,000
Ontario, Canada

Retired Exccutive

Joanne Yan® . Director June 2004 30,000
Bntish Columbia, Canada

President, Joyco Consulting Services Co.
{management consulting)

Xinduo Yu CEOQ, President and June 2003 12,000,000
Ontario, Canada Director

President and Chief Executive Officer
of the Corporation

Noles:
()

@
3)
4)

During the past five years each of the foregoing directors has been engaged in the principal occupation
shown below his or her name, except as follows: prior to July 2006, Mr. Boycott was General Manager for
Kenai Nitrogen Operations, and joined Agrium Inc. in June 2003; prior to June 2007, Mr Hayward was the
CEQ of United Grain Growers Ltd. (agri-business); from December 2003 to Octeber 2007, Ms. Li was
executive vice president of Hanfeng, prior to December 2003, Mr. Mittag was Presidemt & CFO of
Rockland Capital Partners, L.L.C. (private advisory firm); and prior to April 2003 was Vice President,
Corporate Strategy & Development at TXU Corp. (electric company); prior to January 2008, Mr. Reburn
was Director of Sales, Perfectly Natural Solutions Inc. (natural fertilizer company); Mr. Thomson was
formerly President of Great West Life Propenties until his retirement in 2004; prior to December 2005, Ms.
Yan was Vice President and Corporate Secretary, Golden China Resources Corp. and Vice-President of its
predecessor, APAC Minerals Inc,, and prior to March 2006 was CFO and Director of Virtual China Travel
Services Co. Ltd.; prior to 2003, Mr. Xinduo Yu was the sole director and officer of Dalian Hanfeng
Evergreen Turf Technologies Co., Ltd.

Member of Audit Commitice.
Member of Compensation Commitiee.
Mr. Beutel's shares are held by Oakwest Corporation Limited.

Pursuant to the subscription agreement under which it acquired its Common Shares of the Corporation in April 2007,
Agrium In¢. is entitled to that number of nominees for directors which is proportional to its percentage shareholding
of Coramon Shares, provided that, whengver Agrium Inc.’s percentage shareholding of Common Shares is greater
than: i) 15%, it shall be entitled to not less than two nominees and ii) 5%, it shall be entitled to not less than one
nominee. In addition, one nominee director of Agrium Inc. will be a member of each comtnittee of the Board of
Directors. Agrium Inc., Xinduo Yu and Oakwest Corporation have agreed that they will vote in favour of Agrinm
Inc.'s nominees for the Board of Directors as set out in the Corporation’s proxy circular from time to time. Mr.
Boycott and Mr. Mittag are the nominees of Agriom Inc.



2. Appointment of Auditors

In the absence of a contrary instruction, the person(s) designated by management of the Corporation
in the enclosed form of proxy intend to vote FOR the re-appointment of KPMG LLP (“KPMG™) as auditors
of the Corporation to hold office until the next annual meeting of shareholders or until a successor is
appointed and the authorization of the Board of Directors to fix the remuneration of the auditors,

The resolution appointing the auditors must be approved by a majority of the votes cast by the holders of the
Conmmon Shares present or representad by proxy at the Meeting,

The aggregate fees billed in respect of each of the last two fiscal years for professional services rendered by
auditors are as follows:

Fiscal Year Ended Fiscal Year Ended
December 31, 2007 December 31, 2006
Audit Fees™ $218,000 $180,000
Audit-Related Fees” $164,500 $99,081
Tax Fees® $23,123 $1,992
All Other Fees™ - $10,000
NOTES:
(1) “Audit Fees” consist of fees billed by KPMG for professional services rendered for the audit of the

Corporation’s anmual financial statements and services provided in connection with statutory and regulatory
filings or engagements.

(2) “Audit-Related Fees” consist of fees billed by KPMG for assurance and related services that are reasonably
related to the performance of the review of the Corporation’s financial statements and are not reported as
“Audit Fees”. These services included due diligence reviews in connection with offerings, research of
accounting and audit-related issues, and miscellaneous assurance services.

3) “Tax Fees” consist of fecs billed by KPMG for professional services rendered for tax compliance, tax
advice and tax planning. These services included the preparation of tax returns, assistance regarding
income, capital, GST, excise and sales tax matters.

(4) “All Other Fees” consist of fees billed by KPMG for products and services other than Audit Fees, Audit-
Related Fees and Tax Fees.

No fees were paid to KPMG in the fiscal year ended December 31, 2007 under a de minimis exception fo
the requirement that the Corporation’s Audit Committee pre-approve the provision of certain audit-related, tax and
other services by its independent auditors.

3 Amendments to the Corporation’s By-Laws

In August, 2007, the government of Ontarie passed extensive amendmenis to the Business Corporations
Act (Omtario) (the “OBCA™), which is the governing statute for the Corporation. The changes also harmonize the
Oantario business laws with federal law. In some cases, the changes to the OBCA increased requirements beyond
those contemplated by the Corporation’s current general by-law, By-Law No. 3. In other cases, the changes to the
OBCA mcan that By-law No. 3 is inconsistent with the OBCA, although not necessarily in conflict.

Management believes it is approptiate to amend the Corporation’s general By-Law No. 3 to update it to
reflect the changes to the OBCA.




Since the changes are detailed, rather than propose individual amendments, the Board of Directors have
approved replacing the existing By-Law No. 3 with a new By-Law No. 3, as shown in the attached Schedule “B”. In
each casc, the changes in the amended by-law match the comresponding changes in the OBCA.

This amended By-law No. 3 was passed by the Corporation’s Board of Directors on March 6, 2008 and
accordingly is now in effect, pending confirmation of the amended by-law by the shareholders. In order to pass the
resolution confirming the amendment of By-Law No, 3, at least a majority of the votes of the holders of Common
Shares present in person are represented by proxy at the Meeting must be voted in favour. The Board of Directors
recommends that shareholders vote IN FAVOUR of this resolution. In the absence of a contrary instruction, the
person(s) designated by management of the Corporation in the enclosed form of proxy intend to vote FOR the
approval of the amendmemnt of By-Law No. 3.

4. Amendment to the Corporation’s Stock Option Plan for a Blackout Extension

As a part of the Corporation’s corporate govermance practices and trading policies, we have centain self-
imposed periods, from time to time, where insiders and employees are restricted from trading the Corporation’s
securities. These restricted trading periods are commonly referred to as “blackout periods”. Occasionally, a stock
option’s term may be such that it would ordinarily expire during a blackout period, when the option holder could not
trade the underlying securities. Management is of the view that insiders and employces should not be disadvantaged
by not being permitted o exercise their options before they expire during a blackout period. The Toronto Stock
Exchange allows issuers to amend their stock option plan to extend the expiration date of options that will expire
during or soon after such blackout period for a fixed number of days afier a blackout period. This amendment is
subject to shareholder approval.

If the option expires during the blackout period, the proposed amendment to the Corporation’s stock option
Plan will extend the expiry date of the option for ten business days afier the end of the last day of the blackout
period.

Also, if the option expires within 10 business days afier the end of the blackow period, the expiry date will
be extended to allow for a total of 10 business days after the blackout period. For example, if the option expires four
business days afier the blackout period, the option's expiry date will be extended an additional six business days.

The Corporation would like to implement these changes to the Plan to extend the expiration date of options
that will expire during or soon after such blackout period for a fixed number of days after a blackout period, and
preposes the following resolution to amend the Plan to do so:

“RESOLVED THAT the Corporation’s Stock Option Plan dated June 15, 2004 (as amended) is hereby
amended to add as new section 5(i) the following:

(i) For the purposes of this section, “Blackout Period” means a period of time during which the
Optionee cannot exercise an Option, or sell shares, due to applicable policies of the
Corporation in respect of insider trading. Notwithstanding any other provision hereof, if the
expiration date of an Option would otherwise occur either (i} during a Blackout Period to
which the Optionee is subject, or (ii) in the time period commencing at the end of a Blackow
Period to which the Optionee is subject and ending on the tenth business day subsequent to the
Blackout Period, the expiration date for an Option shall be extended to the tenth business day
following the last day of the Blackout Period.”

In order to pass the resolution approving the amendment of the Plan, at least a majority of the votes of the
holders of Common Shares present in person or represented by proxy at the Meeting must be voted in favour. The
Board of Directors recommends that sharcholders vote IN FAVOUR of this resolution, In the absence of a
contrary instruction, the person(s) designated by management of the Corporation in the enclosed form of
proxy intend to vate FOR the approval of the amendment of the Plan,




EXECUTIVE COMPENSATION
All dollar amounts in this Circular are expressed in Canadian dollars unless otherwise indicated.

The following table sets forth information regarding compensation for the fiscal years ended December 31,
2007, December 31, 2006 and December 31, 2005, paid to the named individuals (collectively, the “Named

Executive Officers™).

Summary Compensation Table

Annual Compensation Long T":' f?ompensatlon
wards
Salary Other Annual Securities Under Options/
Name and Principal Position Year % Compensation (8) SARs Granted
2007 395,833 - -
Xinduo Yu 2006 250,000 - -
Chief Executive Officer 2003 250,000 - -
. . 2007 120,000 . -
Haiying l\ﬁadehpe Yu 2006 120,000 . 100,000
Chief Financial Officer 2005 110,000 20,000 ’

Notes:
(1} Related to cash bonus granted.

Securities Authorized For Issnance Under Equity Compensation Plans
as at December 31, 2007

Number of
Securities to be Weighted — Number of Securities Remaining Available for
Issued upon Average Future Issuance Under Equity Compensation
Exercise of Exercise Price of Plans
Outstanding Outstanding {excluding securides reflected in the second
Options Options columny)
Plan Category 1)) ($/Share) #)
Equity Compensation Plans
Approved by security holders 730,000 $2.76 1,860,000

As at December 31, 2007, the number of Common Shares 1o be issued upon the exercise of outstanding
options granted pursuant to the Stock Option Plan is 730,000 representing 1.2% of the total issued and outstanding
Common Shares, As at March 14, 2008, the number of Common Shares remaining available for issuance under the
Stock Option Plan is 1,860,000 representing 3.4% of the issued and outstanding Common Shares.

Stock Option Plan

The Corporation’s stock option plan (the “Stock Option Plan™) was originally adopted by a predecessor
company of the Corporation on January 14, 1997. Amendments to the Stock Option Plan to comply with increased
regulatory requirements were subsequently approved by the shareholders of the Corporation on June 15, 2004 and

May 17, 2007..
The Boatd of Directors have made 3,500,000 Common Shares available for the purpose of the Stock

Option Plan. Any employee, director, officer or consultant of the Corporation is eligible to participate in the Stock
Option Plan. The maximum number of Common Shares which may be reserved under the Stock Option Plan for

8




issuance 10 any one person, other than an employee providing investor relations activities or a consultant, is 5% of
the issued and outstanding Common Shares (on a non-diluted basis). The maxinmm number of Common Shares
which may be reserved under the Stock Option Plan for issuance to any one employee providing investor relations
activities or any one consultant is 2% of the issued and outstanding Common Shares (on a non-diluted basis).

The Board of Directors establishes the option price at the time each option is granted, which cannot be less
than the closing market valee of the common share on the Toronto Stock Exchange (“TSX™), as determined in
accordance with the requirements of the TSX. An optionee is entitled to exercise options in full or in part during
any year of the term of the option as provided for in the written stock option agreement, until the expiry date, which
cannot be longer than 10 years from the date of grant, subject to the terms of the Stock Option Plan

If an individual, other than an individual retained to provide investor relations activities, ceases to be an
eligible participant in the Stock Option Plan for any reason other than retirement, permanent disability or death, each
option held by such individual will cease to be exercisable 3 months afier the date the individual ceased to be an
eligible participant in the Stock Option Plan, If an optionee dies, the legal representative of such individual may
exercise such optionee’s options within one year after the date of the optionee’s death, but only to the extent the
options were by their terms exercisable on the date of death. If the employment of an optionee is terminated due 1o
permanent disability or retirement under any Retirement Plan of the Corporation, each option held by such
individual will cease to be exercisable 3 months after the date of termination, provided that if the optionee dies
wilhin such 3 month period, then the legal representative of such individual may exercise such optionee’s options
within six months after the date of the optionec’s death, but only to the extent the options were by their terms
exercisable on the date of death, Options granted pursuant to the Stock Option Plan are otherwise non-transferable
and non-assighable.

Subject to regulatory approval, the Board of Directors may from time to time amend or revise the terms of
the Stock Option Plan or may discontinue the Stock Option Plan at any time. However, no such amendment,
revision or termination shall, in any manner, adversely affect rights granted previously without the consent of the
individuals affected by such amendment, revision or termination,

No options were granted to the Named Executive Officers to purchase or acquire Common Shares during
the financial year ended December 31, 2007.

Executive Officer Employment Agreements
Mpr. Xinduo Yu

The Corporation entered into an employment agreement with Mr. Yu, effective January 1, 2004, under
which managerial and operational services will be provided by Mr. Yu in the capacity of Chief Executive Officer to
the Corporation, For the period between January 1, 2004 and June 30, 2004, Mr. Yu received a salary amount of
$90,000, For the period after June 30, 2004 till May 2007, Mr. Yu's annnal salary was $250,000. From June 2007
until the termination of the contract, Mr, Yu will receive an annual salary of $500,000. The Corporation may
terminate the contract upon giving six months’ written notice of termination, or in lieu of such notice, payment of
six months’ salary at the rate that would be otherwise applicable during such notice period. The Corporation may
also terminate for just cause at any time and without notice or pay in lieu of notice.

Ms. Madeline Yu

The Corporation entered into an employment agreement with Ms. Yu, effective April 1, 2004, under which
Ms. Yu acts in the capacity of Chief Financial Officer. The Corporation may terminate the contract with twe
months’ written notice of termination or salary in lieu of such notice. On Apnl 1, 2006, the Corporation awarded a
$20,000 cash bonus to Ms. Madeline Yu. In addition, her anonal salary was increased to $120,000.

Composition of Compensation Committee
The members of the Compensation Committe¢ during 2007 were Joanne Yan (Chair), David Reburn,

David Thomson (until May 17, 2007) and Bill Boycott (since May 17, 2007). All members were independent
directors.




Report on Executive Compensation

During the financial vear ended December 31, 2007, the Corporation’s executive compensation program
was intended to be consistent with the Corporation’s business plans, strategies and goals while taking into account
various factors and criteria including competitive factors and the Corporation’s performance.

The Corporation’s executive compensation program is intended to provide an appropriate overall
compensation package that permits the Corporation to attract and retain highly qualified and experienced senior
executives and to encourage superior performance by the Corporation. The Corporation’s compensation policies
were intended to motivate individuals to achicve and to award compensation based on corporate and individual
results.  The compensation for the Corporation’s Chief Executive Officer was established and paid based on a
relatively equal weighting of each of these considerations, Compensation for the Named Executive Officers was
intended to reflect a fair evaluation of overall performance and was intended to be competitive in aggregate with
levels of compensation of comparable corporations.

The Corporation generally strives to use long ferm incertives, such as the gramt of stock options, as
petformance incemtives for executive management and to provide the opportunity for overall compensation of
employees, including executives, to be above industry average levels as well as to increase the mutuality of inferests
between employees, executive management and sharcholders. Executive officers and directors are eligible to be
granted stock options under the Corporation’s Stock Option Flan. The Stock Option Plan is intended to provide
long term rewards linked directly to the market vahie of the Common Shares. The Corporation’s Board of Directors
is of the view that the Stock Option Plan is in the best interests of the Corporation and will assist the Corporation to
attract, motivate and retain talented and capable Board members and executive management,

During 2007, the Compensation Committee retained an independent consultant, Towers Perrin, to review
the market competitiveness of compensation for the Corporation’s Chief Executive Officer, Chief Financial Officer
and Executive Vice President. Towers Perrin’s review covered the major elemenis of compensation, salary, target
bonus, target total cash, expected value of Jong-term incentives and total direct compensation. The consultant
compared the Corporation’s executive compensation with other corporations similar to the Corporation’s size.
Based upon the Corporation’s size, organization structure and growth focus, the consultant recommended that it was
appropriate for the Corporation to use the market median as a standard for setting compensation. According to
Towers Perrin, the Corporation’s overall compensation levels for its senior executives were below the market
median, and in particular, the Chief Executive Officer’s total direct compensation was well below the market
median.

Following consideration of the report from Towers Perrin, the Compensation Committee approved an
increase in the cash salary for the Chief Executive Officer to $500,000 per annum eflective June 1, 2007. Given Mr.
Yu's shareholdings in the Corporation, the Compensation Committee determined that no stock options would be
granted to him at this time.

Based upon the Towers Perrin repon, the Compensation Committee determined not to make a change in the
compensation for the Chief Financial Officer or Executive Vice President for 2007 and would take the report into
future consideration.

Performance Graph

The following graph and charl assume that $100 was invested over a five-year peried commencing on the
last day of December, 2001 and compare the yearly percentage change in the cumulative total shareholder reurn
over those five years on the Corporation’s Common Shares with the cumulative (otal returns of the S&P/TSX
Composite Total Retum Index (formery the TSE 300 Stock Index), assuming in each case reimvestment of
dividends at 100% of the market price on a quarterly basis. Prior to September 2004, the returns reflect the trading
of the Common Shares of the Corporation on the TSX Venture Exchange, and prior to June 2003, the returns reflect
the trading of the common shares of the Corporation's predecessor company, McVicar Minerals Ltd. (giving effect
to the amalgamation ratic of 0.5054922 Cormporation Common Share for 1 predecessor common share).
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Compensation of Directors

In 2007, directors received the cash compensation (with annual amounts pro rated based on the applicable
rate) set forth below.

Rates

Nature of Fee ($)

Director Ammal Retainer $12,000
Board of Directors Meeting Fee — Attended in Person® $1,200
Board of Directors Meeting Fee - Attended hy Phone(") $750
Chairman of the Board Additional Annual Retainer $5,000
Audit Committee Chair Additional Annual Retainer $4,000
Compensation Committee Chair Additional Anmual Retainer $2,000

Note:
) Total meeting fees per director shall not exceed $6,000 per year, subject to special meetings from time to
time designated as agreed between the Chainnan and the Chief Executive Officer.

In addition, directors are required to own a minimum of 2,000 Common Shares. Such Common Shares
must be acquired within three years of a director’'s appointment. This requirement is waived for the director
nominees of Agrium Inc, (currently Bill Boycott and Andrew Mittag). Those same director nominees of Agrium Inc.
have waived any right to receive stock options and directors’ meeting fees (other than reimbursement for expenses).
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Directors’ and Officers’ Liability Insurance

The Corporation maintains liability insurance for its directors and officers acting in their respective
capacities. The annual premium paid for this insurance coverage during fiscal 2007 was $38,491. The coverage has
an aggregate liability limit of $10,000,000,

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The Canadian Securities Administrators have established National Policy 58-201 — Corporate Governance
Guidelines (the “National Policy™), which sets out a series of guidelines for effective corporate govemnance {the
“Guidelines™. The Guidelines address matiers such as the constitution and independence of corporate boards, the
functions to be performed by boards and their committees and the effectiveness and education of board members.
National Instment 58-101 — Disclosure of Corporate Governance Practices (the “National Instrument™) requires
the disclosure by each public corporation of its approach to corporate governance with reference to the Guidelines,
as it is recognized that the nnique characteristics of individual corporations will result in varying degrees of
compliance,

Set out below is a description of the Corporation’s approach to corporate governance in relation to the
Guidelines.

Mandate of the Board of Directors

The Board of Directors is responsible for the overall stewardship of the Corporation. The Board’s goals arc
to build long-tcrm value for the Corporation’s sharcholders, to create a culture of imtegrity and to assurc the vitality
of the Corporation for ils customers, cmployecs and the other individuals and organizations who depend on the
Corporation, The Board discharges this responsibility directly and through delegation of specific responsibilities to
committees of the Board, the Chair, and officers of the Corporation, all as more particularly described in the Board
Mandate adopted by the Board of Directors, which is sct oul as in Schedule A.

Composition of the Board of Directors

The National Instrument defines an “independent director” as a director who has no direct or indirect
material relationship with the Corporaton. A “material relationship” is in turn defined as a relationship which could,
in the view of the Board of Directors, be reasonably expected to interfere with such member’s independent judgment.
In determining whether a particular director is an “independent director” or a “non-independent director”, the Board
of Directors considers the factual circumstances of each director in the context of the Guidelines.

During the financial year ended December 31, 2007, the Corporation’s Board of Directors was composed
of between seven and nine directors, all but two of whom were, in the opinion of the Board of Direclors,
independent directors. Mr. Xinduo Yu and Mr. Kim Oishi were non-independent directors by virtue of their
management or former management position with the Corporation.

In addition to its general oversight responsibilities, significant transactions out of the ordinary course of the
Corporation’s business or which may be material to the Corporation are considered and approved by the Boand of
Directors. The Board of Directors generally has six regularly scheduled meetings in each financial vear. Additional
mectings may be held depending upon opportunities or issues to be dealt with by the Corporation from time to time.

The information presented below reflects the Board and Beard Committee meetings since January 1, 2007

up to March 14, 2008 and atiendance of the directors during such time. The Board of Directors approved centain
additional matters by written resolution.
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Summary of Board and Committee Meetings Held

Mecting Number of meetings held
Board of Directors 10

- Audit Committee 5

- Compensation Committee 2

Summary of Attendance of Directors

Director Total Board meetings Total Committee meetings
attended attended
Robert Beutel 10of 10 N/A
William Boycott Tof7 Lof i
Andrew Mittag Tof7 Jof3
Kim Oishi 90f 10 N/A
David Reburn 10 of 10 5of5
David Thomson 10 of 10 7of7
Graham Warren 100f 10 50f5
Joanne Yan 100of 10 20of2
Xinduo Yu 8of 10 N/A

Currenily, the directors listed below serve as a director (or equivalent) of the other reporting issuers listed

beside their name:

Director Reporting Issuer

Robert Beutel Accord Financial Corporation
Strongco Income Fund (trustee)

David Thomson Morguard Corporation

Joanne Yan

Hanwei Energy Services Corp.
Zongshen Pem Power Systems Inc.
New Pacific Metals Corp.

Red Dragon Resources Corp.

TYW Capital Corp.

China Drill Corp.

Virtual China Travel Services Co., Ltd

Xinduo Yu

Hanwei Energy Services Corp.
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Brian Hayward Glacier Ventures Intemational Corp.
Ridley Inc.

Board of Directors’ Independence

The Board of Directors believes that it operates independently of management While Mr. Xinduo Yu was
Chairman and CEO up to March 28, 2006, the Board had a lead independent director. On May 5, 2005, Roben
Beutel was appointed as Lead Independent Director of the Board, by a vote of the independent directors. On March
28, 2006, Mr. Beutel was appointed as the independent Chairman of the Board.

The independent directors routinely hold regularly scheduled meetings at which non-independem directors
and members of management are not in attendance. Since Jamuary 1, 2007 up to March 14, 2008 the independent
directors have held five such meetings. Individual directors may engage outside advisors at the expense of the
Corporation upon approval by the Board of Directors in appropriate circumstances.

Committees of the Board of Directors

As set out in the Board Mandate, the Board of Directors has established two committees to assist with its
responsibilities: the Audit Commitiee and the Compensation Committce. Each of these has a charter defining its
responsibilities. Each of the Corporation’s Board of Directors commitiees is composed entirely of independent
directors.

The Audit Committee is composed solely of independent directors. The Audit Commiitee is responsible
for reviewing the Corporation’s annual financial statements and its internal controls, including overseeing
management reporting on internal controls, and management information systems, as well as reviewing the audit
reports and recommendations of the Corporation’s independent auditors and reporting to the Board of Directors
thereon. The Audit Commitiee has direct communications with management and with the external auditors 1o
discuss and review specific issues. The Charter and composition of the Audit Committee are disclosed in the section
entitled “Audit Commirtee™ in the Corporation’s Annual Information Form.

The Compensation Committee of the Board of Direciors is composed of three independent directors,

The Board of Directors has not yet developed position descriptions for the Chair of the Board and for the
Chair of each committee of the Board of Directors, or the Chief Executive Officer. The Chief Executive Officer’s
objectives are discussed with the Board from time to time. These objectives include the general mandate to manage
the Corporation and to maximize shareholder value.

The Compensation Committee is mandated to conduct an annual performance review of the Chief
Executive Officer based on the performance of the business, achievemem of the Corporation’s financial and
strategic objeclives and development of management.

The Compensation Committee is responsible for an annual self-assessment of the Board's performance as
well as the performance of each committee of the Board. The assessment includes a review of ary areas in which the
Board or management believes the Boand can make a better contribution to the Corporation. The Compensation
Committee will utilize the results of this self-evaluation process in assessing and determining the characteristics and
critical skills required of prospective candidates for election to the Board and making recommendations to the Board
with respect to assignments of Board members to vatious comumittees.

The Compensation Committee is responsible for identifying, screening and recommending candidates to
the Board for Board membership. New members of the Corporation’s Board of Directors elecled 1o the Board
receive appropriate Corporation orientation through executive briefings and site visits, which include visits to the
Corporation’s operations in China. The Corporation encourages each director 1o participate in continuing
educational programs in order to maintain the necessary level of expertise to perform his or her responsibilities as a
director,
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Decisions Requiring Prior Board of Directors Approval

In addition to those matters which by law are required to be approved by the Board of Directors, prior
approval of the Board of Directors is required for any action that is outside of the ordinary course of business or
which involves a significant dollar amount or material impact on the Corporation.

‘The Board has not yet adopted a written code of ethics for the Corporation’s directors, officers and
employees.

In order to ensure independent judgrent in considering potential transactions in which a director, officer or
instder has a material interest, the Board, with the exception of any such interested director, reviews any issues
related to business ethics or potential conflict of interest between the Corporation and any parties related to directors
or ofTicers of the Corporation, and determines the appropriate course of action.

The Corporation has adopted a Disclosure Policy to ensure that communications to the public are dmely,
factual, accurate and broadly disseminated in accordance with applicable securities laws.

Size and Compensation of the Board of Directors

The Board of Directors is proposed to consist of nine members, a majority of which are independent
directors. The Board of Directors considers that its current size is appropriate for effective decision making by the
Board of Directors at the Corporation’s current stage of development. The Board of Directors and its Compensation
Committee reviews director compensation from time to time. The Board of Directors considers that current director
compensation realistically reflects the responsibilities and risks involved in being an effective director.

Shareholder Communication

The Corporation communicates regularly with shareholders and others interested in the Corporation
through periodic press releases announcing business developments, the release of quarterly and annual financial
results, continuous disclosure materials under applicable securities laws, an active investor relations program, and
responding to specific inquiries.

Board of Directors’ Expectations of Manapement

Management is expected to provide periodic reports to the Board of Directors, and to advise the Board of
Directors of significant or material developments occurring between periodic reports in a timely manner. It is the
Board of Directors’ expectation that members of management will camry out their duties and discharge their
responsibilities with professionalism and integrity, with a view to achieving the Corporation’s objectives and
enhancing shareholder value.

ADDITIONAL INFORMATION

A copy of this Circular has been sent to each director of the Corporation, to the applicable regulatory
authorities, to each shareholder entitled to notice of the meeting and to the auditors of the Corporation. Upon
request to the Corporation, as described under “Shareholder Communication™, the Corporation will send to the
person or company making such request, at a nominal charge, and in the case of a sharcholder, withow charge, a
copy of:

1. the Corporation’s current Anmual Information Form, together with one copy of any document, or
the pertinent pages of any document, incorporated by reference therein,

2. the most recently filed comparative consolidated financial statements of the Corporation, together
with the management’s discussion and analysis of such financial results and the auditor’s report
thereon, and any interim financial statements of the Corporation that have been filed for any
period after the end of its most recently completed financial year; and

3 this Circular,
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Financial information for the Corporation’s most recenity completed financial year, being December 31,
2007, is provided in the Corporation’s aedited comparative consolidated financial statements for the year ended
December 31, 2007, and management’s discussion and analysis of such financial results,

Additional information relating to the Corporation may be found on SEDAR at www.sedar.com.

DIRECTORS’ APPROVAL

The contents and the sending of this Management Information Circular have been approved by the Board
of Directors of the Corporation

Dated as of March 25, 2008
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SCHEDULE A
Hanfeng Evergreen Inc,

Board of Directors Mandate

The following mandate has been adopied by the Board of Directors (the “Board”) of Hanfeng Evergreen Inc. (the
“Corporation™) to assist the Board in the exercise of its responsibilities. This mandate reflects the Board's
commitment to designing corporate governance principles and guidelines to monitor the effectiveness of policv and
decision making both at the Board and management level, with a view to enhancing long-term shareholder valve.
This mandate is subject to modification from time to time by the Board.

THE BOARD
Role of Directors

The business and affairs of the Corporation shall be managed by or under the direction of the Board. The Board has
responsibility for the stewardship of the company.

The Board’s Goals

The Board’s goals are to build long-term value for the Corporation’s shareholders, to create a culture of integrity and
to assure (he vitality of the Corporation for its customers, employees and the other individuals and organizations
who depend on the Corporation.

To achieve these goals the Board will monitor both the performance of the Corporation (in relation to its goals,
stralegy, conduct and competitors) and the perfonnance of the Chief Executive Officer and other sentor management,
and offer constructive advice and feedback.

Size of the Board

The Board believes that it should generally have no fewer than six and no more than ten directors. This range
permits diversity of experience without hindering effective discussion or diminishing individual accountability. The
size of the Board could, however, be increased or decreased if determined to be appropriate by the Board. For
example, it may be desirable (o increase the size of the Board in order to accominodate the availability of an
outstanding candidate lor dircctor.

Selection of New Directors

The Board shall be responsible for nominating members for election to the Board and for filling vacancies on the
Board that may occur between annual meetings of stockholders, The Comnpensation Conunitiee s responsible for
identifying, screening and recommending candidates 10 the Board for Board membership. When formulating its
Board membership recommendations, the Compensation Committee shall also consider advice and
recommendations from others as il decms appropriate.

Board Membership Criteria

Nominees for director shall be selected on the basis of, among other things, experience, knowledge, skills, expentise,
integrity, ability to make independent analytical inquirics, understanding of the Cotporation’s business environment
and willingness to devote adequate time and effort to Board responsibilities.

The Compensation Committee shall be responsible for assessing the appropriate balance of criteria required of
Board members.



Other Public Company Directorships

The Corperation does not have a policy limiting the number of other public company boards of directors upon which
a director may sit. However, the Compensation Committee shall consider the number of other public company
boards and other boands (or comparable governing bodies) on which a prospective nominee is a member.

Indcpendence of the Board

The Board shall be comprised of a majority of directors who qualify as independent directors (“Independent
Directors™) under the criteria of section 1.4 of Multilateral Instrument 52-110 (“Rule 52-110).

The Board shall review anmually the relationships that each director has with the Corporation (either directly oras a
partner, shareholder or officer of an organization that has # relationship with the Corporation). Following such
anmal review, only those directors who the Board affirmatively determines have no direct or indirect material
relationship with the company which could, in the view of the board, be reasonably expected to interfere with the
exercise of a member’s independem judgment will be considered Independent Directors, subject to additional
qualifications prescribed under the standards of any applicable exchange or under applicable law. The Board may
adopt and disclose categorical standards to assist it in determining dircctor independence.

Directors Who Change Their Present Job Responsibility

The Roard does not believe that directors who retire or change the position they held when they became a member
of the Beard should necessarily be obligated 1o leave the Board. Prompily following such event, the director must
notify the Compensation Comunitiee, which shall review the continued appropriateness of the affected director
remaining on the Board under the circumstances. The affected director is expected to act in accordance with the
Compensation Committee’s recommendation folowing such review.

Board Compensation

A director who is also an officer of the Corporation shall not receive additional compensation for such service as a
director.

The Compensation Committee will periodically review the level and form of the Corporation’s director
compensatian, including how such compensation relates to director compensation of companies of conparable size,
industry and complexity.

Director’s fees (including any additional amoums paid to chairs of committecs and to members of committees of the
Board) are the onty form of compensatory fee a member of the Audit Cominitice may receive from the Corporation.

Strategic Direction of the Corporation

The Board is responsiblc for adopting a strategic planning process. It is management’s job to formalize. propose
and implement strategic choices and the Board’s role to approve strategic dinection and evaluate strategic results, At
Icast annually, the Board shall consider a strategic plan presented by management which takes into account, among
other things, the opportunities and risks of the business. As a practical mattcr, the Board and management will be
better able to carry out their respective strategic responsibilitics if there is an ongoing dialegue among the Chief
Executive Officer, other members of top management and other Board members. To facilitate such discussions,
members of senior management who are not directors may be invited to participate in Board meetings when
appropriate.

Risk Identification
The Board or its designated committees shall regularly discuss with management the process for the identification of

the principal risks of the Corporation’s business, and shall oversee the implementation of appropriate systems,
inctuding internal control and management information systems, to manage those identified risks.



Board Access to Management

Board members shall have access 1o the Corporation’s management and, as appropriate, to the Corporation’s outside
advisors. Board members shall coordinate such access through the Chief Executive Officer and Board members will
use judgment to assure that this access is not distracting to the business operation of the Corporation

Attendance at Mcctings

A director is expected to spend the time and effort necessary to properly discharge such director’s responsibilities.
Accordingly, a director is expected to regularly attend meetings of the Board and committees on which such director
sits, and to review prior to meetings material distributed in advance for such meetings. A director who is unable to
attend a meeting (which it is understood will occur on occasion) is expected to notify the Chainnan of the Board or
the Chairperson of the appropriate committee in advance of such meeting.

Frequency of Meetings

There shall be at Ieast four regularly scheduled meetings of the Board cach year. At least one regularty scheduled
mecting of the Board shall be held in each quarnter.

Attendance of Management Personnel at Board Meetings

The Board encourages the Chicf Exceutive Officer to bring members of executive management from time to time
into Board meetings to (i) provide management insight into items being discussed by the Board which involve the
exccutive; (if) make presentations 10 the Board on matters which involve the exccutive; and (iii) bring exccutives
with significant potcntial into contact with the Board. Attendance of such management personncl at Board mectings
is at the discretion of the Board. Should the Chief Executive Officer desire to add additionzal members of
management as attendees on a regular basis, this should be suggested to the Board for its concurrence.

Separate Sessions of Non-Management Direciors

The non-management directors of the Corporation shall meet regularly in executive session without management
present.

Board Muterials Distributed in Advance

Information and materials that are important 10 the Board's understanding of the agenda itemns and other topics to be
considered at a Bourd meeting should, to the extent pructicable, be distributed sufficiently in advance of the meeting
to permil prior review by the directors, In the ¢vent of a pressing need for the Board 1o meet on short notice or il
such materials would otherwise contain highly confidential or sensitive information, it is recognized thal wrilien
materizls may not be available in advance of the meeting.

Self-Evaluation by the Board

The Compcensation Committee will sponsor an annual sell-assessment of the Board’s performance as well as the
performance of each commitice of the Board, the results of which will be discussed with the full Board and each
commitice. The assessment should include a review of any areas in which the Board or management believes the
Board can make a belter contribution 1o the Corporation. The Compensation Comumittee will utilize 1he results of
this self-evaluation process in assessing and determining the characteristics and critical skills required of prospective
candidates for election to the Board and making recommendations to the Board with respect to assignments of Board
members 10 various comumittees.

Board Oricntation and Continuing Education
‘The Corporation shall provide new directors with director orientation to familiarize such directors with, among other

things, the Corporation’s business, strategic plans, significant financial, accounting and risk management issues.
compliance programs, principal officers, and independent auditors. The Corporation encourages each director fo




participate in continuing educational programs in order to maintain the necessary level of expertise to perform his or
her responsibilitics as a director.

BOARD COMMITTEES
Number and Names of Board Commitiees

The Corporation shall have two standing commitiees: Audit and Compensation. The purpose and responsibilities for
the Audit and Compensation committees shall be outlined in committee charters adopted by the Board. The Board
may, from time to time, form a new commirtee or disband a current comumittee (other than the Audit Committee)
depending on circumstances. In addition. the Board may determirte to form temporary committees from time to time,
and determine the composition and areas of competence of such committees.

Independence of Board Committecs

Each of the Audit Committee and the Compensation Committee shall be composed cntircly of Independent
Directors satisfying Rule 52-110 (in the casc of the Audit Committee, including both scctions 1.4 and 1.5 thercof)
and ail other applicable legal. regulatory and stock cxchange requirements necessary for an assignment o any such
cominitiee.

Assignment and Rotation of Committee Members

The Compensation Committee shall be responsible, afier consultation with the Chairman of the Board and the Chicf
Exceutive Officer, for making recommendations to the Board with respect to the assignment of Board members to
various commitices. After reviewing the Compensation Committee’s recommendations, the Board shall be
responsible for appointing the members to the committees on an annual basis.

The Compensation Committee shall annually review the Committee assignments and shall consider such
assignments with a view toward balancing the benefits derived from continvity against the benefits derived from the
diversity of experience and viewpoints of the various directors.

LEADERSHIP DEVELOPMENT

Selection of the Chief Executive Officer

The Board shall be responsible for identifving potential candidates for, and selecting, the Corporation’s Chief
Executive Officer. In doing so, the Board shall consider, among other things. a candidate’s experience,
undcrstanding of the Corporation's business environment, leadership qualities, knowledge, skitls, expertise, integrity,
and reputation in the business community. When it is appropriate or necessary, it is the Board's responsibility to
remove the Chief Executive Officer and to select a successor.

Evaluation of Chief Executive Officer

The Compensation Committee will conduct an annuat performance review of the Chief Exccutive Officer based on
the performance of the business. achievement of the Corporation’s financial and stralegic objectives. development of
management, and as further sct forth in its charter.

Succession Planning

The Board is responsible for developing a succession plan for the Chief Executive Officer, and to discuss with the
Chief Executive Officer succession plans for other senior management, and will review the plan each vear.
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SCHEDULE “B™
BY-LAWNO.3
A by-law relating generally to the
transaction of the business and
affairs of

HANFENG EVERGREEN INC.

Countents
Inferpretation
Business of the Corporation
Borrowing and Security
Directors
Committees
Officers
Protection of Directors, Officers and Others
Shares
Dividends and Rights
Meetings of Sharehelders
Notices

Effective Date and Repeal

BE IT ENACTED as a by-law of the Corporation as follows:

1.01 Definitions. - In the by-laws of the Corporation, unless the context otherwise requires:

“Act” means the Business Corporations Act (Ontario), or any statute that may be substituted therefor, as

SECTION ONE

INTERPRETATION

from time to time amended;

“appoint”™ includes “elect” and vice versa;

“articles” means the articles on which is endorsed the centificate of amalgamation of the Corporation as

from time to time amended or restated,



“board” means the board of directors of the Corperation and “director” means a member of the board;
“by-laws” means this by-law and all other by-laws of the Corporation from time to time in force and effect;

“Corporation” means the corporation amalgamated under the Act by the said certificate endorsed on the
articles and named “Hanfeng Evergreen Inc.”;

“meeting_of _sharcholders” includes an annual meeting of sharcholders and a special meeting of
sharcholders; and “special_meeting of sharcholders” includes a mecting of any class or classes of
shareholders and a special meeting of all shareholders entitled 1o vote at an anmal meeting of sharcholders,
and

“recorded address™ has (he meaning set forth in section 11.08.

Save as aforesaid, words and expressions defined in the Act, including “resident Canadian”, have the same meanings
when used herein. Words imponting the singular number include the plural and vice versa; and words importing a
person include an individual, sole proprietorship, partnership, unincorporated association, unincorporated syndicate,
unincorpotated organization, trust, body corporate, and a natural person in his capacity as trustee, executor,
administrator, or other legal representative.

SECTICN TWO
BUSINESS OF THE CORPORATION

201  Registered Office. - The registered office of the Corporation shall be in the municipality or geographic
township within Ontario initially specified in its anicles and thereafter as the sharcholders may from time to time
determine by special resolution and at such location therein as the board may from time to time determine.

2.02  Corporate Seal. - The Corporation may, but need not have, a corporate seal and if one is adopted it shall be
in a form approved from time to time by the board.

203  Financial Year. - Until changed by the board, the financial year of the Corporation shall end on the last day
of December in each year.

2.04 Execution of Instruments. - Deeds, transfers, assignments, contracts, obligations, certificates and other
instruments may be signed on behalf of the Corporation by two persons, one of whom holds the office of chair of the
board, managing director, president, vice-president or is a director and the other of whom is a director or holds one
of the said offices or the office of secretary, treasurer, assistant secretary or assistant treasurer or any other office
created by by-law or by the board. In addition, the board ar the said two persons may from time to time direct the
manner in which and the person or persons by whom any particular instrument or class of instruments may or shall
be signed. Any signing officer may affix the corporate seal to any instrument requiring the same.

2.05  Banking Arrangements. - The banking business of the Corporation including, without limitation, the
borrowing of money and the giving of security therefor, shall be transacted with such banks, tnist companies or
other bodies corporate or organizations as may from time to time be designated by or under the authority of the
board. Such banking business or amy part thereof shall be transacted under such agreements, instructions and
delegations of powers as the board may from time to time prescribe.

2.06  Voting Rights in Other Bodies Corporate. - The signing officers of the Corporation under section 2.04 may
execute and deliver proxies and arrange for the issuance of voting certificates or other evidence of the right to
exercise the voling rights attaching to any securities held by the Corporation. Such instruments shall be in favour of
such persons as may be determined by the officers executing or armanging for the same. In addition, the board may
from time to time direct the manner in which and the persons by whom any particular voting rights or class of voting
rights may or shall be exercised.



207  Divisions. - The board may cause the business and operations of the Corporation or any part thereof to be
divided into on¢ or more divisions upon such basis, including without limitation types of business or operations,
geographical territories, product lines or goods or services, as may be considered appropriate in each case. In
connection with any such division the board or, subject to any direction by the board, the chief executive officer may
autherize from time to time, upon such basis as may be considered appropriate in each case:

(a) Subdivision and Consolidation - the further division of the business and operations of
any such diviston info sub-units and the consolidation of the business and operations of
any such divisions and sub-units;

(b) Name - the designation of any such division or sub-unit by, and the carrying on of the
business and operations of any such division or sub-unit under, a name other than the
name of the Corporation; provided that the Corporation shall set out its name in legible
characters in all places required by law; and

© Officers - the appointment of officers for any such division or sub-unit, the
determination of their powers and duties, and the removal of any of such officers so
appointed, provided that any such officers shall not, as such, be officers of the
Corporation.

SECTION THREE
BORROWING AND SECURITY

3.01  Borrowing Power. - Without limiting the borrowing powers of the Corporation as set forth in the Act, but
subject to the articles, the board may from time to time on behalf of the Corporation, without authorization of the
shareholders:

(a) borrow money upon the credit of the Corporation;

(L)) issue, reissue, sell or pledge bonds, debentures, notes or other evidences of indebtedness
or guarantee of the Corporation, whether secured or unsecured;

©) give a guaraniee on behalf of the Corporation to secure performance of amy obligation of
any person; and

(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any
currently owned or subsequently acquired real or personal, movable or immovable,
property of the Corporation including book debts, rights, powers, franchises and
undentakings, to secure any such bonds, debentures, notes or other evidences of
indebtedness or guarantee or any other present or future indebtedness, liability or
obligation of the Corporation.

Nothing in this section limits or restricts the borowing of money by the Corporation on bills of exchange or
promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.

3.02  Delegation. - Unless the articles of the Corporation otherwise provide, the board may from time to time
delegate 1o a director, a commitiee of the board, or an officer of the Corporation any or all of the powers conferred
on the board by section 3.01 to such extent and in such manrer as the board may determine at the time of such
delegation.
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SECTION FOUR
DIRECTORS

401  Number of Directors. - Until changed in accordance with the Act, the board shall consist of not fewer than
the minimum number and not more than the maximum number of directors provided in the articles.

402  Qualification. - No person shall be qualified for election as a director if such person is less than 18 years of
age, has been found under the Substituted Decision Act (Ontario} or under the Mental Health Act (Ontario) to be
incapable of managing property or who has been found to be incapable by a court in Canada or elsewhere, is not an
individual, or has the status of a bankrupt, A director need not be a shareholder. No election of a person as a
director shall be effective unless the person consents in writing on or within ten days afier the date of the election.
Subject 1o the Act, at least 25 percent of the directors shall be resident Canadians, or if the number of directors is
fewer than four, at least one director shall be a resident Canadian.

403 Election and Term. - Each director named in the articles shall hold office from the date of incorporation
until the first meeting of shareholders. The election of directors shall take place at each anmual meeting of
sharehokiers and all the directors then in office shall retire bu, if qualified, shall be eligible for re-clection. Subject
to the Act, the number of directors to be elected at any such meeting shall be the number of directors determined
from time to time by special resolution or, if the special resolution empowers the directors to determine the number,
by resolution of the board. Where the shareholders adopt an amendment to the articles to increase the number or
maximum oumber of directors, the sharcholders may, at the meeting at which they adopt the amendment, elect the
additional number of directors authorized by the amendment to take office from the effective date of the
endorsement of the articles of amendment with respect thereto. The election shall be by resolution. If an election of
directors is not held at the proper time, the incumbent directors shall continue in office until their successors are
elected.

404  Removal of Directors. - Subject to the Act, the shareholders may by ordinary resolution passed at an
anmal or special meeting of sharcholders remove any director from office and the vacancy created by such removal
may be filled at the same meeting, failing which it may be filled by the board.

4.05 Vacation of Office. - A director ceases to hold office on death, on removal from office by the sharcholders,
on ceasing to be qualified for election as a director, on receipt of a written resignation by the Corporation, or, if a
time is specified in such resignation, at the time so specified, whichever is later. Until the first meeting of
shareholders, the resignation of a director named in the articles shall not be effective unless at the time the
resignation is to become effective a successor has been elected.

406  Vacancies. - Subject to the Act, a quorum of the board may appoint a qualified individual to fill a vacancy
in the board.

407  Actionby the Board. - The board shall manage or supervise the management of the business and affairs of
the Corporation. The powers of the board may be exercised at a meeting (subject Lo section 4.08) at which a quorum
is present or by resolution in writing signed by all the directors entitled 1o vote on that resolution at a meeting of the
board. Where there is a vacancy in the board, the remaining directors may exercise all the powers of the board so
long as a quomm remains in office.

408  Meeting by Tetephone. - If all the directors of the Corporation consent thereto generally or in respect of a
particular meeting, a director may participate in a meeting of the board or of a committee of the board by means of
such telephone, electronic or other communications facilities as permit all persons participating in the meeting to
communicate with each other, sirmltaneously and instantanccusly, and a director participating in such a meeting by
such means is deemed 1o be present at the meeting., Any such consent shall be effective whether given before or
after the meeting 1o which it relates and may be given with respect to all meetings of the board and of committees of
the board.

4.09 Piace of Meetings. - Meetings of the board may be held at any place within or outside Ontario and in any
financial year of the Corporation 2 majority of the meetings need not be held in Canada.
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4.10  Calling of Meetings. - Meetings of the board shall be held from time to time at such time and at such place
as the board, the chair of the board, the managing director, the president or any two directors may determine.

411 Notice of Meeting. - Notice of the time and place of each meeting of the board shall be given in the
manner provided in Section Eleven to each director not less than 48 hours before the ime when the meeting is to be
held. A notice of a meeting of directors need not specify the purpose of or the business to be transacted at the
meeting except where the Act requires such purpose or business or the general nature thereof to be specified.

4,12 First Meeting of New Board. - Provided a quorum of directors is present, each newly elected board may
without notice hold its first meeting immediately following the meeting of shareholders at which such board is
elected.

413  Adjpurned Meeting. - Notice of an adjourned meeting of the board is not required if the time and place of
the adjourned meeting is announced at the original meeting,

414  Regular Meetings, - The board may appoint a day or days in any month or months for regular meetings of
the board at a place and hour to be named. A copy of any resolution of the board fixing the place and time of such
regular meetings shall be sent to each director forthwith after being passed, but no other notice shall be required for
any such regular meeting except where the Act requires the purposes thereof or the business to be transacted thereat
to be specified.

4.15  Chair. - The chair of any meeting of the board shall be the first mentioned of such of the following officers
as have been appointed and who is a director and is present at the meeting: chair of the board, managing director or
president. If no such officer is present, the directors present shall choose one of their number to be chair.

416  Quorum, - Subject to section 4.18, the quorum for the transaction of business at any meeting of the board
shall be two-fifths of the number of directors or minimum number of directors, as the case may be, or such greater
number of directors as the board may from time to time determine. If the Corporation has fewer than three directors,
all the directors shall be present to constifute a quorum.

417  Votes to Govem, - At all meetings of the board every question shall be decided by a majority of the votes
cast on the question. In case of an equality of votes the chair of the meeting shall not be entitled to a second or
casting vote,

4.18  Conflict of Interest. - A director who is a party to, or who is a director or officer of or has a material
interest in any person who is a party to, a material contract or transaction or proposed material contract or
transaction with the Corporation shall disclose to the Corporation the nature and extent of that interest at the time
and in the manner provided by the Act. Such a director shall not attend any part of a meeting of directors during
which the contract or transaction is discussed and shall not vote on any resolution (o approve (he same except as
provided by the Act. If no quomm exists for the purpose of voting on such resolution anly because a director is not
permitted to be present at the meeting, the remaining directors shall be deemed to constitute a quorum for the
purposes of voting on the resolution, Where all of the directors are required to make a disclosure under this section,
the contract or transaction may only be approved by the shareholders.

4,19  Remuneration and Expenses, - The directors shall be paid such remuneration for their services as the board
may from time to time determine. The directors shall also be entitled to be reimbursed for travelling and other
expenses properly ingurred by them in attending meetings of the board or any committee thereof. Nothing herein
cortained shall preclude any director from serving the Corporation in any other capacity and receiving remuneration
therefor.




SECTION FIVE
COMMITTEES
501 Committees of the Board. - The board may appoint from their numnber one or more committees of the

board, however designated, and delegate (o any such committee any of the powers of the board except those which
penain to items which, under the Act, a committee of the board has no authority to exercise.

502  Transaction of Business. - The powers of a committee of the board may be exercised by a meeting at
which a gquorum is present or by resolution in writing signed by all members of such committee who would have
been entitled to vote on that resolution at a meeting of the committec. Meetings of such committee may be held at
amy place in or outside Ontario.

503  Audit Committee. - The board shall select anmually from among their number an audit committee to be
composed of not fewer than 3 directors of whom a majority shall not be officers or employees of the Corporation or
any of its affiliates. The audit committee shall have the powers and duties provided in the Act.

504  Advisory Bodies. - The board may from time to time appoint such advisory bodies as it may deem
advisable.

505  Procedure. - Unless otherwise determined by the board, each committee and advisory body shall have
power 1o fix its quorum at not less than a majority of its members, to elect its chair and to regulate its procedure.

SECTION SIX
OFFICERS

6.01 Appointiment. - The board may from time to tme appoint a president, one or more vice-presidents (to
which title may be added words indicating seniority or function), a secretary, a treasurer and such other officers as
the board may determine, including one or more assistants to any of the ofTicers so appointed. One person may hold
more than one office. The board may specify the duties of and, in accordance with this by-law and subject (o the
Act, delegate to such officers powers to manage the business and affairs of the Carporation. Subject to sections 6.02
and 6.03, an officer may but need not be a director.

6.02 Chair of the Board. - The board may from time to time also appoint a chair of the board who shall be a
director. If appoimted, the board may assign to the Chair any of the powers and duties that are by any provisions of
this by-law assigned to the managing director or to the president. The Chair shall have such other powers and duties
as the board may specify.

6.03  Managing Director. - The board may from time to time also appoint from its number a managing

director. If appointed, the managing director shall be the chief executive officer and, subject to the authority of the
board, shall have general supervision of the business and affairs of the Corporation and such other powers and duties
as the board may specify. During the absence or disability of the president, or if no president has been appointed,
the managing director shall also have the powers and duties of that office.

6.04  President. - The president shall be the chief operating officer and, subject to the authority of the board,
shall have general supervision of the business of the Corporation and such other powers and duties as the board may
specify. During the absence or disability of the managing director, or if no managing director has been appointed,
the president shall also have the powers and duties of that office.

6.05 Secretaty. - Unless otherwise determined by the board, the secretary shall be the secretary of all meetings
of the board, shareholders and commitiees of the board that the secretary attends, The secretary shall enter or cause
to be entered in records kept for that purpose minutes of all proceedings at meetings of the board, shareholders and
committees of the board, whether or not in attendance at such meetings. The secretary shall give or cause to be
given, as and when instructed, all notices to shareholders, directors, officers, auditors and members of committees of
the board. The secretary shall be the custodian of the stamp or mechanical device generally used for affixing the
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corporate seal of the Corporation and of all books, records and instruments belonging to the Corporation, except
when some other officer or agent has been appointed for that purpose, and have such other powers and duties as
otherwise may be specified.

606  Treasurer. - The treasurer shall keep proper accounting records in compliance with the Act and shall be
responsible for (he deposit of money, the safekeeping of securities and the disbursement of the funds of the
Corporation. The treasurer shall render to the board whenever required an account of all transactions as treasurer
and of the financial position of the Corporation and shall have such other powers and duties as otherwise may be
specified.

6.07  Powers and Duties of Officers. - The powers and duties of all officers shall be such as the terms of their
engagement call for or as the board or {except for those whose powers and duties are to be specified only by the
board) the chief executive officer may specify. The board and {except as aforesaid) the chief executive officer may,
from time to time and subject to the provisions of the Act, vary, add to or limil the powers and duties of any

officer. Any of the powers and duties of an officer 1o whom an assistant has been appointed may be exercised and
petrformed by such assistant, unless the board or the chief executive officer otherwise directs.

6.08  Term of Office. - The board, in its discretion, may remove any officer of the Corporation. Otherwise each
officer appointed by the board shall hold office until his successor is appointed or until the officer resigns.

6.09  Agenis and Attorneys. - The Comporation, by or under the authority of the board, shall have power from
1ime o time to appeint agents or attorneys for the Corporation in or cutside Canada with such powers (including the
power 1o subdelegate) of management, administration or otherwise as may be thought fit.

6.10  Conflict of Interest. - An officer shall disclose any interest in a material contract or transaction or propesed
material contract or transaction with the Corporation in accordance with section 4.18.

SECTION SEVEN
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.01 Limitation of Liability. - All directors and officers of the Corporation in exercising their powers and
discharging their duties to the Corporation shall act honestly and in good faith with a view to the best interests of the
Corporation and exercise the care, diligence and skill that a reasonably prudent persen would exercise in comparable
circumstances. Subject to the foregoing, no director or officer shall be liable for the acts, omissions, failures,
neglects or defaults of any other director, officer or employee, or for any loss, damage or expense happening to the
Corporation through the insufficiency or deficiency of title to any property acquired for or on behalf of the
Corporation, or for the insufficiency or deficiency of any security in or upon which any of the moneys of the
Corporation shall be invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious acts of
any person with whom any of the moneys, securities or effects of the Corporation shall be deposited, or for any loss
occastoned by any error of judgment or oversight on the part of such director or officer, or for any other loss,
damage or misfortune which shall happen in the execution of the duties of office or in relation thereto; provided that
nothing herein shall relieve any director or officer from the duly to act in accordance with the Act and the
regulations thereunder or from liability for any breach thereof.

7.02 Indemnity,
(1) Subject to the Act and 10 section 7,02(2), the Corporation shall:

(a} inderunify any individual who is or was a director or officer of the Corporation and any
individual who acts or acted at the Corporation’s request as a director or officer (or any
individual acting in a similar capacity) of another entity, against all costs, charges and
expenses, including, without limitation, an amount paid to settle an action or satisfy a
judgment, reasonably incurred by any such individual in respect of any civil, criminal,
administrative, investigative or other proceeding in which such individual is involved
because of that association with the Corporation or other entity; and




(1)) advance mongeys to a dircctor, officer or other individual for the costs, charges, and
expenses of a proceeding referred to in section 7.02(1)(a). The individual shall repay the
moneys if such individual does not fulfil the conditions of section 7.02(2).

(2) The Corporation shall not indemnify an individual under section 7.02(1) unless such individual:

(a) acted honestly and in good faith with a view to the best interests of the Corporation or, as
the case may be, fo the best interests of the other entity for which such individual acted as
a director or officer (or in a similar capacity) at the Corporation’s request; and

)} in the case of a criminal or administrative actton or proceeding that is enforced by a
monetary penalty, had reasonable grounds for believing that such individual's conduct
was lawful.

3 The Corporation shall also indemnify any individuals referred to in section 7.02¢1)(a) in such other
circumstances as the Act or law permits or requires. Nothing in this by-law shall limit the right of any individual
entitled to indemnity to claim indemmnity apart from the provisions of this by-law.

7.03  Insurance. - Subjectto the Act, the Corporation may purchase and maintain insurance for the benefit of
any individual referred to in section 7.02 hereof as the board may from time to time determine.

SECTION EIGHT
SHARES

201 Allotment of Shares. - Subject to the Act and the articles, the board may from time to ime atlot or grant
options to purchase the whole or any pan of the authorized and unissued shares of the Corporation at such times and
1o such persons and for such consideration as the board shall determaine, provided that no share shall be issued until
it is fully paid as provided by the Act.

802  Commissions. - The board may from time to time authorize the Corporation to pay a reasonable
commission to any person in consideration of such person purchasing or agreeing to purchase shares of the
Corporation, whether from the Corporation or from any other person, or procuring or agreeing to procure purchasers
for amy such shares.

8.03 Registration of Transfers. - Subject to the Act, no transfer of a share shall be registered in a securities
register except upon presentation of the centificate representing such share with an endorsement which complies
with the Act made thereon or delivered therewith duly executed by an appropriate person as provided by the Act,
together with such reasonable assurance that the endorsement is genuine and effective as the board may from time to
time prescribe, upon payment of all applicable taxes and any reasonable fees prescribed by the board, upon
compliance with such restrictions on issue, transfer or ownership as are authorized by the articles and upon
satisfaction of any lien referred to in section 8.09.

8.04  Non-recognition of Tmsts, - Subject to the Act, the Corporation may treat the registered holder of any
shate as the person exclusively entitled to vote, to receive notices, to receive any dividend or other payment in
respect of the share, and otherwise to exercise all the rights and powers of an owner of the share.

8.05  Share Cerificates. - Every holder of on¢ or more shares of the Corporation shall be entitled, at the holder’s
option, to a share certificate, or to a non-transferable written certificate of acknowledgement of such right to obtain a
share certificate, stating the number and class or scries of shares held by such holder as shown on the securities
register. Such certificates shall be in such fonm as the board may from time to time approve. Any such certificate
shall be signed in accordance with section 2,04 and need not be under the corporate seal.

8.06  Replacement of Share Centificates. - The board or any officer or agent designated by the board may direct
the issue of a new share or other such centificate in lieu of and upon cancellation of a certificate that has been
mutilated or in substitution for a certificate claimed to have been lost, apparently destroyed or wrongfully taken on

B-8



payment of such reasonable fee and on such terms as to indemnity, reimbursement of expenses and evidence of loss
and of title as the board may from time to time prescribe, whether generally or in any particular case.

807  Joint Sharcholders. - If two or more persons are registered as joint holders of any share, the Corporation
shall not be bound to issue more than one certificate in respect thereof, and delivery of such centificate to one of
such persons shall be sufficient delivery 1o all of them. Any one of such persons may give effectual receipts for the
certificate issued in respect thereof or for any dividend, bonus, return of capital or other money payable or warrant
issuable in respect of such share.

8.08 Deceased Shareholders. - In the event of the death of a holder, or of one of the joint holders, of any share,
the Corporation shall not be required to make any entry in the securities register in respect thereof or to make any
dividend or other payments in respect thereof except upon production of all such documents as may be required by
law and upon compliance with the reasonable requirements of the Corporation and its transfer agents.

809  Lien for Indebiedness, - The Corporation shall have a lien on shares registered in the name of a shareholder
indebted to the Corporation and such lien may be enforced, subject to the anticles, by the sale of the shares thereby
affecied or by any other action, suit, remedy or proceeding authorized or permitted by law or by equity and, pending
such enforcement, the Corporation may refuse to register a transfer of the whole or any part of such shares.

SECTION NINE
DIVIDENDS AND RIGHTS

9.01 Dividends. - Subject to the Act and the articles, the board may from time to time declare dividends payable
10 the shareholders according to their respective rights and interests in the Corporation. Dividends may be paid in
money or property or by issuing fully paid shares of the Corporation or options or rights to acquire fully paid shares
of the Corporation. Any dividend unclaimed after a period of 6 years from the date on which the same has been
declared 1o be payable shall be forfeited and shall revert to the Corporation.

902  Dividend Cheques. - A dividend payable in money shall be paid by cheque to the order of each registered
holder of shares of the class or series in respect of which it has been declared and mailed by prepaid ordinary mail to
such registered holder at the holder’s recorded address, unless such holder othenwise directs. In the case of joint
holders the cheque shall, unless such joint holders otherwise direct, be made payable to the order of all of such joint
holders and mailed to them at their recorded address. The mailing of such cheque as aforesaid, unless the same is
not paid on due presentation, shall satisfy and discharge the liability for the dividend to the extent of the sum
represented thereby plus the amount of any tax which the Corporation is required to and does withhold. In the event
of non-receipt of any dividend cheque by the person to whom it is sent as aforesaid, the Corperation shall issue to
such person a replacement cheque for a like amount on such terms as to indemmnity, reimbursement of expenses and
evidence of non-receipt and of title as the board may from time to time prescribe, whether generally or in any
particular case.

9.03 Record Date for Dividends and Rights. - The board may fix in advance a date, preceding by not more than
50 days the date for the payment of any dividend or the date for the issue of any warrant or other evidence of the
right 10 subscribe for securities of the Corporation, as a recond date for the determination of the persons entitled to
receive payment of such dividend or to exercise the right to subscribe for such securities, and notice of anty such
record date shall be given not less than 7 days before such record date in the manner provided by the Act. If no
record date is so fixed, the record date for the determination of the persons entitled to receive payment of any
dividend or to exercise the right to subscribe for securities of the Corporation shall be at the close of business on the
day on which the resolution relating to such dividend or right to subscribe is passed by the board.



SECTION TEN
MEETINGS OF SHARFHOLDERS

10,01  Annual Meetings. - The annual meeting of shareholders shall be held at such time in each year and, subject
10 section 10.04, at such place as the board, the chair of the board, the managing director or the president may from
time to time determine, for the purpose of considening the financial statements and reports required by the Act to be
placed before the annual mecting, ¢lecting directors, appointing auditors and for the transaction of such other
business as may properly be broughi before the meeting,

10.02  Special Meetings. - The board, the chair of the board, the managing director or the president shall have
power to call a special meeting of sharcholders at any time.

1003  Meetings by Electronic Means. - A meeting of the sharcholders may be held by telephonic or electronic
means and a sharcholder who, through those means, votes at the meeting or establishes a communications link to the
meeting shall be deemed for the purposes of the Act to be present at the meeting.

10.04  Place of Meetings. - Meetings of shareholders of the Corporation shall be held at such place in or outside
Ontario as the directors determing or, in the absence of such a determination, at the place where the registered office
of the Corporation is Jocated. A meeting hetd under section 10.03 shall be deemed to be held at the place where the
registered office of the Corporation is located.

10.05  Notice of Meetings. - Notice of the time and place of cach meeting of sharcholders shall be given in the
manner provided in Section Eleven not less than 21 nor more than 50 days before the date of the meeting to each
director, to the auditor, and to each shareholder who at the close of business on the record date for notice is entered
in the securities register as the holder of one or more shares carrying the right to vote at the meeting. Notice of a
meeting of shareholders called for any purpose other than consideration of the minutes of an earlier meeting,
financial statements and auditor’s repon, election of directors and reappointment of the incumbent auditor shall state
the nature of such business in sufficient detail to permit the shareholder to form a reasoned judgment thereon and
shall state the text of any special resolution or by-law to be submitted to the meeting.

1006  List of Shareholders Entitled to Notice. - For every meeting of sharcholders, the Corporation shall prepare a
list of shareholders entitled to receive notice of the meeting, arranged tn alphabetical order and showing the number
of shares held by each shareholder entitled to vote at the meeting. If a record date for the meeting is fixed pursuam
to section 10.07, the shareholders listed shall be those registered al the close of business on such record date. If no
record date is fixed, the shareholders listed shall be those registered at the close of business on the day immediately
preceding the day on which notice of the meeting is given or, where no such notice is given, on the day on which the
meeting is held. The list shall be available for examination by any sharcholder during usual business hours at the
registered office of the Corporation or at the place where the central securities register is maintained and at the
meeting for which the list was prepared. Where a separate list of shareholders has not been prepared, the names of
persons appearing in the securities register at the requisite time as the holder of one or more shares carrying the right
to vote at such meeting shall be deemed 1o be a list of sharcholders.

10.07 Record Date for Notice. - The board may fix in advance a date, preceding the date of any meeting of
shareholders by not more than 60 days and not less than 30 days, as a record date for the determination of the
sharcholders entitled 0 notice of the meeting, and notice of any such record date shall be given not less than 7 days
before such record date, by newspaper advertisement in the manner provided in the Act. If no such record date is so
fixed, the record date for the determination of the shareholders entitled to receive notice of the meeting shall be at
the close of business on the day immediately preceding the day on which the notice is given or, if no notice is given,
shall be the day on which the meeting is held.

10.08 Meetings Without Notice. - A meeting of shareholders may be held without notice at any time and place
permitted by the Act (a) if all the shareholdets entitled to vote thereat are present in person or duly represented or if
those not present or represented waive notice of or otherwise consent to such meeting being beld, and (b) if the
auditors and the directors are present or waive notice of or otherwise consent to such meeting being held; so long as
such shareholders, auditors or directors present are not attending for the express purpose of objecting to the
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transaction of any business on the grounds that the meeting is not lawfully called. At such a meeting any business
may be transacted which the Corporation at a meeting of shareholders may transact.

10.09  Chair, Secretary and Scrutineers. - The chair of any meeting of sharcholders shall be the first mentioned of
such of the following officers as have been appointed and who is present at the meeting: managing director,
president, chair of the board, or a vice-president who is a shareholder. If no such officer is present within 15
minutes from the time fixed for holding the meeting, the persons present and entitled to vote shall choose one of
their number to be chair. If the secretary of the Corporation is absent, the chair shall appoint some person, who need
not be a shareholder, to act as secretary of the meeting. If desired, one or more scrutineers, who need not be
shareholders, may be appointed by a resolution or by the chair with the consent of the meeting.

10.10  Persons Entitled to be Present. - The only persons entitled to be present at a meeting of shareholders shall
be those entitled to vote thereat, the directors and auditor of the Corporation and others who, although not entitled 1o
vote, are entitled or required urcler any provision of the Act or the articles or by-laws to be present at the

meeting. Any other person may be admitted only on the invitation of the chair of the meeting or with the consent of
the meeting.

10.11  Quorum. - Subject to the Act, in respect of a majority shareholder, a quorum for the transaction of business
at any meeting of sharcholders shall be two persons present in person, each being a shareholder entitled to vote
thereat or a duly appointed proxyholder or representative for a sharcholder so entitled, imespective of the number of
shares held by such persons. If a quonun is present at the opening of any meeting of sharcholders, the sharcholder
or sharcholders present or represented may proceed with the business of the meeting notwithstanding that a quorum
is not present throughout the meeting. If a quorum is not present at the time appointed for the meeting or within a
reasonable time thereafter as the shareholders may determine, the sharcholders present or represented may adjourn
the meeting to a fixed time and place but may not transact any other business,

10.12  Right to Vote. - Every person named in the list referred to in section 10.06 shall be entitled to vote the
shares shown thereon opposite such person’s name at the meeting to which such list relates.

10.13  Proxyholders and Represematives. - Every shareholder entitled to vote at a meeting of sharcholders may
appoint a proxyholder, or one or more alternate proxyholders, as nominee of such shareholder to attend and act at
the meeting in the manner and to the extent authorized and with the anthority conferred by the proxy. A proxy must
be signed in writing or by electronic signatire by the shareholder or an attorney who is authorized by a document
that is signed in writing or by electronic signature or, if the shareholder is a body corporate, by an officer or attormey
of the body corporate duly authorized and shall conform with the requirements of the Act  Alternatively, every such
sharcholder which is a body corporate or association may authorize by resolution of iis directors or governing body
an individual to represent it at a meeting of sharcholders of the Corporation and such individual may exercise on the
shareholder’s behalf all the powers it could exercise if it were an individual shareholder. The authority of such an
individual shall be established by depositing with the Corporation a certified copy of such resolution, or in such
other manner as may be satisfactory to the secretary of the Corporation or the chair of the meeting. Any such
proxyholder or represemative need not be a shareholder.

10.14  Time for Deposit of Proxies. - The board may fix a time not exceeding 48 hours, excluding Saturdays and
holidays, preceding any meeting or adjourned meeting of shareholders before which time proxies 1o be used at the
meeting must be deposited with the Corporation or an agent thereof, and any period of time so fixed shall be
specified in the notice calling the meeting. A proxy shall be acted upon only if, prior to the time so specified, it shall
have been deposited with the Corporation or an agent thereof specified in such notice or if, no such time having been
specified in such notice, it has been received by the secretary of the Corporation or by the chair of the meeting or
any adjournment thereof prior to the time of voting,

10.15  Joint Sharehotders. - If two or more persons hold shares jointly, any one of them present in person or duly
represented at a meeting of shareholders may, in the absence of the other or others, vote the shares; but if two or
more of those persons are present in person or represented and vote, they shall vote as one the shares jointly held by
them.

10.16  Votes to Goven. - At any meeting of sharcholders every question shall, unless otherwise required by the
articles ot by-laws orby law, be determined by a majority of the votes cast on the question. In case of an equality of
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votes either upon a show of hands or upon a poll, the chair of the meeting shall not be entitled to a second or casting
vote,

10.17 Show of Hands. - Subject to the Act, any question at a meeting of sharcholders shall be decided by a show
of hands, unless a ballot thereon is required or demanded as hereinafter provided, and upon a show of hands every
person who is present and entitled to vote shall have one vote. Whenever a vote by show of hands shall have been
taken upon a question, unless a ballot thereon is so required or demanded, a declaration by the chair of the meeting
that the vote upon the question has been carried or carried by 2 particular majority or not carried and an entry to that
effect in the minutes of the meeting shall be prima facie evidence of the fact without proof of the number or
proponion of the votes recorded in favour of or against any resolution or other proceeding in respect of the said
question, and the result of the vote so taken shall be the decision of the shareholders upon the said question.

10.18  Ballots. - On any question proposed for consideration at a mecting of sharcholders, and whether or not a
show of hands has been taken thereon, the chair may require a ballot or any person who is present and entitled to

vote on such question at the meeting may demand a ballot. A ballot so required or demanded shall be taken in such
manner as the chair shall direct. A requirement or demand for a ballot may be withdrawn at any time prior to the
taking of the ballot. If a ballot is taken cach person present shall be entitled, in respect of the shares which such
person is entitled to vote at the meeting upon the question, to that number of votes provided by the Act or the articles,
and the result of the ballot so taken shall be the decision of the shareholders upon the said question.

10.19 Adjournment - The chair at a meeting of shareholders ray, with the consem of the meeting and subject to
such conditions as the meeting may decide, adjourn the meeting from time to time and from place 1o place. If a
meeting of shareholders is adjourned for less than 30 days, it shall not be necessary to give notice of the adjourned
meeting, other than by announcement at the earliest meeting that is adjourned. Subject to the Act, if a meeting of
sharcholders is adjourned by one or more adjournments for an aggregate of 30 days or more, notice of the adjourned
meeting shall be given as for an original meeting.

10.20  Action in Writing by Shareholders. - A resolution in writing signed by all the sharcholders entitled 1o vote
on that resolution at a meeting of sharcholders is as valid as if it had been passed at a meeting of the shareholders
unless, in accordance with the Act, (a) in the case of the resignation or removal of a director, or the appointment or
election of another person to fill the place of such director, a written statement is submitied to the Corporation by the
director giving the reasons for such resignation or the reasons why such director opposes any proposed action or
resolution for such removal from office or the election of another person to fill the office of such director; or (b) in
the case of the removal or resignation of an auditor, or the appointment or election of another person to fill the office
of auditor, representations in writing are made to the Corporation by that auditor concerning the proposed removal,
the appointment or election of another person ta fill the office of auditor, or such resignation.

10.21  Only One Shareholder. - Where the Corporation has only one shareholder or only one holder of any class or
series of shares, the sharcholder present in person or duly represented constitutes a meeting,

SECTION ELEVEN
NOTICES

11.01  Method of Giving Notices. - Any notice (which term includes any communication or document) to be
given (which term includes sent, delivered or served) pursuant to the Act, the regulations thereunder, the articles, the
by-laws or otherwise to a shareholder, director, officer, auditor or member of a committee of the board shall be
sufficiently given if delivered personally to the person to whom il is to be giver, if mailed to such person at the
person’s recorded address by prepaid mail, or if transmitted by telephone facsimile or other electronic means in
accordance with the Electronic Commerce Act (Oniario). A notice so delivered shall be deemed to have been given
when it is delivered personally or to the recorded address as aforesaid; a notice 50 mailed shall be deemed to have
been given when deposited in a post office or public letter box; and a notice so sent by any means of transimitted or
recorded communication shall be deemed to have been given when dispatched or delivered by dispatch. A notice so
delivered shall be deemed to have been received when it is delivered personally, a notice so mailed shall be deemed
10 have been received on the fifth day after it is deposited in a post office or public letter box, and a notice so
transmitted shall be deemed 1o have been received on the day it is transmitted. The secretaty may change or cause
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to be changed the recorded address of any sharcholder, director, officer, auditor or member of a committee of the
board in accordance with any information believed by the secretaty to be reliable.

11.02  Notice to Joint Shareholders. - If two or more persons are registered as joint holders of any share, any
notice may be addressed 1o all such joint holders, but notice addressed to one of such persons shall be sufficient
notice to all of them.

1103 Computation of Time. - In computing the date when notice must be given under any provision requiring a
specified number of days’ notice of any meeting or other event, the day of giving the notice shall be excluded and
the day of the meeting or other event shall be excluded.

11.04  Undelivered Notices. - If any notice given to a shareholder pursuan to section 11.01 is returned on three
consecutive occasions because the shareholder cannot be found, the Corporation shall not be required to give amy
further notices 10 such sharcholder unti! informed in writing by the sharcholder of a new address.

11.05 Qmissions and Errors, - The accidental omission to give any notice to any shareholder, director, officer,
auditor or member of a committee of the board or the non-receipt of any notice by any such person or any error in
any notice not affecting the substance thereof shall not invalidate any action taken at any meeting held pursuant to
such notice or otherwise founded thereon,

11.06  Persons Entitled by Death or Operation of Law. - Every person who, by operation of law, transfer, death of
a shareholder or any other means whatsoever, shall become entitled to any share, shall be bound by every notice in
respect of such share which shall have been duly given to the shareholder from whom such person derives title to
such share prior to the name and address of such person being entered on the securities register (whether such notice
was given before or after the happening of the event upon which such person became so entitled) and prior to such
person furnishing 1o the Corporation the proof of authority or evidence of entitlement prescribed by the Act.

11.07 Waiver of Notice. - Any shareholder, proxyholder or other person entitled to attend a meeting of
shareholders, director, officer, auditor or member of a committee of the board may at any time waive any notice, or
waive or abridge the time for any notice, required to be given to him under the Act, the regulations thereunder, the
articles, the by-laws or otherwise, and such waiver or abridgement, whether given before or after the meeting or
other event of which netice is required to be given, shall cure any default in the giving or in the time of such notice,
as the case may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting of
shareholders or of the board or a committee of the board which may be given in any manner.

11.08 Interpretation. - In the by-laws, “recorded address” means in the case of a shareholder the address as
recorded in the securilies register; and in the case of joint shareholders the address appearing in the securities
register in respect of such joint holding or the first address so appearing if there are more than one; in the case of an
officer, auditor or member of a committee of the board, the latest address as recorded in the records of the
Corporation; and in the case of a director, the latest address as recorded in the records of the Corporation or in the
most recent notice filed under the Corporations Information Aet (Ontario), whichever is the more current.
SECTION TWELVE
EFFECTIVE DATE AND REPEAL

12.01  Effective Date. - This by-law shall come into force when made by the board in accordance with the Act.
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1202 Repeal_- All previous by-laws of the Carporation are repealed as of the coming into force of this

by-law. Such repeal shall not affect the previous operation of any by-law so repealed or affect the validity of any act
done or right, privilege, obligation or liability acquired or incurred under, or the validity of any contract or
agreement made pursuant {0, or the validity of any articles (as defined in the Act) or predecessor charter documents
of the Corporation obtained pursuant to, any such by-law prior to its repeal. All officers and persons acting under
any by-law so repealed shall continue to act as if appointed under the provisions of this by-law and all resolutions of
the sharehotders or the board or a commitice of the board with continuing effect passed under any repealed by-law
shall continue to be good and valid except to the extent inconsisient with this by-taw and until amended or repealed.

12191880.7
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HANFENG EVERGREEN INC.

Notice of Annual Meeting of Shareholders

May 6, 2008

Notice is hereby given that the annual meeting of the holders of common shares of Hanfeng Evergreen Ing,
(the “Corporation™) will be held at Ontario Heritage Centre, 10 Adelaide Street East , Toronto, Ontario, on Tuesday,
May 6, 2008 at 4:30 p.m., local time, for the following purposes:

(a) to receive the audited conselidated financial staternents of the Corporation as at and for the financial
year ended December 31, 2007 and the auditors’ report thereon;

{b) to elect directors;

(¢} to re-appoint the Corporation’s auditors and 1o authorize the Board of Directors to fix their
remuneration;

(d) to consider a resolution to amend the Corporation’s by-laws,
() to consider a resolution to amend the Corporation’s Stock Option Plan; and
(f) to transact such other business as may properly come before the meeting or any adjournment thereof,

The specific details of the foregoing matters to be put before the meeting are set forth in the Management
Infonmaticn Circular accompanying this Notice of Meeting.

Shareholders are invited to attensd the meeting. Registered shareholders who are unable to atiend the
meeting in person are requested 1o complete, date and sign the enclosed form of proxy and send it in the enclosed
envelope or otherwise to the Secretary of the Corporation ¢/0 Equity Transfer & Trust Company at 200 University
Ave,, Suite 400, Toronto, Ontario M3H 4H 1, telephone number: (416) 361-0152, fax number: (4$16) 361-0470 or to
the Secretary of the Corporation at the Corporation’s registered office, which is located at 8 King Strect East, Suite
838, Toromo, Ontario, M5C 1B53, fax mumber: (416) 845-0075.

Non-registered shareholders who receive these materials through their broker or other intermediary should
complete and send the form of proxy in accordance with the instructions provided by their broker or intermediary.

To be effective, a proxy must be received by Equity Transfer & Trust Company or the Secretary of the
Corporation not later than May 2, 2008 at 4:30 p.m. (Terouto time), or in the case of any adjournment of the meeting,
not less than 48 hours, Satrdays, Sundays and holidays excepted, prior to the time of the adjournment.

DATED the 25th day of March, 2008.

By Order of the Board of Directors

(signed) Ross McKee
Corporate Secretary
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VHoRPRRE Telephone: 416.361.0930 ex1.236

mles@equitytransfer.com

VIA ELECTRONIC TRANSMISSION

April 16, 2008
TO ALL APPLICABLE EXCHANGES AND COMMISSIONS:

RE: HANFENG EVERGREEN INC.

We are pleased to confinm that copies of the following material were mailed to the registered shareholders
and to the Non-Objecting Beneficial Owners of the subject company on April 7, 2008,

1. Proxy

2. Supplemental Mailing List Request Form

3. Notice of Annual Meeting of Shareholders to be held on May 6, 2008 and Management
‘Information Circular

4. ‘Internet Voting Option Insen
5. Non-Postage Paid Return Emvelope
We have not mailed to registered sharehotders in cases where on three consecutive occasions, documents
have been returned as undeliverable by the Post Office.
Yours Truly,
EQUITY TRANSFER & TRUST COMPANY
Per:
An'Duong
Client Services Administrator

200 University Ave, Suite 400, Toronto, Ontario M5H 4H1
T:416.361.0152 F:416.361.0470 www.equitytransfer.com




Form 52-109F1 - Certification of Annual Filings

I, Xinduo Yu, the Chief Executive Officer of Hanfeng Evergreen Inc., certify that:

I

I have reviewed the annual filings (as this term is defined in Multilateral Instrument 52-109
Centification of Disclosure in Issuers’ Annual and Interim Filings) of Hanfeng Evergreen Inc., (the
issuer) for the period ending December 31, 2007,

Based on my knowledge, the annual filings do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is necessary to make a statement not
misleading in light of the circumstances under which it was made, with respect to the period
covered by the annual filings;

Based on my knowledge, the annual financial statements together with the other financial
information included in the annual filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the annual filings;

The issuer’s other certifying officers and I are responsible for establishing and maintaining
disclosure controls and procedures and intemal control over financial reporting for the issuer, and
we have:

(a) designed such disclosure controls and procedures, or caused them to be designed under our
supervision, to provide reasonable assurance that material information relating to the issuer,
including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which the annual filings are being prepared; and

(b) designed such internal control over financial reporting, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with the
issuer’s GAAP; and

(¢) evaluated the effectiveness of the issuer’s disclosure controls and procedures as of the end of
the period covered by the annual filings and have caused the issuer to disclose in the annual
MD&A our conclusions about the effectiveness of the disclosure controls and procedures as of
the end of the period covered by the annual filings based on such ¢valuation; and

I have caused the issuer to disclose in the annual MD&A any change in the issuer’s interat control
over financial reporting that occurred during the issuer’s most recent interim period that has
materially affected, or is reasonably likely to materially affect, the issuer’s intemal control over
financial reporting.

Date; March 6, 2008

“Signed”

Name: Xinduo Yu
Title: CEQ & President



Form 52-109F1 - Certification of Annual Filings

1, Madeline Haiying Yu, the Chief Financial Officer of Hanfeng Evergreen Inc., certify that:

1.

1 have reviewed the annual filings (as this term is defined in Multilateral Instrument 52-109
Centification of Disclosure in lssuers’ Annual and Interim Filings) of Hanfeng Evergreen Inc., (the
issuer) for the period ending December 31, 2007;

Based on my knowledge, the annual filings do not contain any untrue statement of a matenal fact or
omit to state a material fact required to be stated or that is necessary to make a statement not
misleading in light of the circumstances under which it was made, with respect to the period
covered by the annual fitings;

Based on my knowledge, the annual financial statements together with the other financial
information included in the annual filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the annual filings;

The issuer’s other certifying officers and [ are responsible for establishing and maintaining
disclosure controls and procedures and internal control over financial reporting for the issuer, and
we have:

(a) designed such disclosure controls and procedures, or caused them to be designed under our
supervision, to provide reasonable assurance that matenal information relating to the issuer,
including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which the annual filings are being prepared; and

(b) designed such internal control over financial reporting, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for extemal purposes in accordance with the
issuer’s GAAP; and

(¢) evaluated the effectiveness of the issuer’s disclosure controls and procedures as of the end of
the period covered by the annual filings and have caused the issuer to disclose in the annual
MD&A our conclusions about the effectiveness of the disclosure controls and procedures as of
the end of the period covered by the annual filings based on such evaluation; and

[ have caused the issuer to disclose in the annual MD&A any change in the issuer’s intemal control
over financial reporting that occurred during the issuer’s most recent interim period that has
materially affected, or is reasonably likely to materially affect, the issuer’s intemal control over
financial reporting.

Date: March 6, 2008

“Signed”

Name: Madeline Haiying Yu
Tite: CFO
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HANF{ENGIANNOUNCES,RECORD FINANCIAL RESULTS FOR 2007

--Annual sales grow by 136% 1o $141 million—
--EPS doubles to 30.34 per share--

TORONTO, March 6, 2008 — Hanfeng Evergreen Inc. (“Hanfeng” or the “Company”™) today reported
its financial results for the fourth quarter and year ended December 31, 2007. All amounts are in
Canadian dollars unless otherwise noted.

For the year ended December 31, 2007, Hanfeng reported significant growth in its revenues and net
income from continuing operations. Revenue increased by $81.4 million to $141.3 million as the
Company successfully grew its fertilizer production throughout the year. Net income for the year
ended December 31, 2007 was $19.4 million versus net income of $7.9 million in the same period in
2006, Eamings per share (“EPS™) for 2007 were $0.34, an increase of $0.17 compared to 2006, Net
Income and EPS for 2006 include Hanfeng’s nursery and landscaping business (discontinued
operations), which was sold in 2006. Excluding discontinued operations, net income and EPS in 2006
was $7 million and $0.15 respectively.

“This was a year of great achievement for Hanfeng,” stated Xinduo Yu, Hanfeng's CEO and President.

“In every facet of our business, we met or exceeded our goals. Our design capacity grew by 86
percent, production by 130 percent and our sales by 136 percent while profitability doubled. More
importantly, we saw demand continue to increase as we sold virtually everything we produced in
2007, even in the wake of price increases.” '

As at December 31, 2007, Hanfeng reported cash and cash equivalent of $28.7 million and working
capital of $91 million versus $2.1 million and $10.9 million respectively in 2006. Total assets grew by
almost $100 million to $208 million as the Company successfully added four new plants to its
production base and significantly increased its raw material inventory and prepaid inventory to help
mitigate the effects of rising materials prices. Total debt increased from $23 million in 2006 to $33
million in 2007,

Business Highlights:

s On April 4, 2007, Hanfeng announced it had entered into separate agreements with Agrium
Advanced Technologies (“Agrium™), a business segment of Agrium Inc., and PetroChina
Ningxia Petrochemical Company (“PetroChina”), a division of PetroChina Petrochemical
Company, and issued 11,959,000 shares to Agrium and 1,000,000 shares to PetroChing, both
at $6.22 per share for total proceeds of $80.6 million.

e In June 2007, Hanfeng began commercial operations at the 200,000 tonnes per annum Prill
Tower NPK plant at its Heilongjiang facility. The plant utilizes Hanfeng’s own proprietary
Urea Formaldehyde / Methylene Urea (“UF/MU”) technology to produce NPK products
which can be customized using various nitrogen sources to fit customer requirements. In
October 2007, Hanfeng completed construction and began commissioning of the first 50,000



Hanfeng Announces 2007 Year End Financial Results Page 2 of 4

tonnes of a sulfur coated compound fertilizer plant at the Heilongjiang facility. The Company
exited 2007 with 650,000 tonnes of annual design capacity, and added another 50,000 tonnes
of capacity at Heilongjiang with the completion of its specialty coating plant in February 2008.
In total, Hanfeng has successfully added 350,000 tonnes of annual design capacity since
December 31, 2006, a 100 percent increase. All expansion projects were completed on
schedule and on budget.

¢ In September 2007, China’s National Products Standard Committee approved Hanfeng’s SCU
product specifications to be the National Chemical Industry Standards. This has significantly
elevated Hanfeng’s brand image and industry status in the country.

¢ Hanfeng completed two joint venture agreements in China during the second half of 2007. The
first was signed in September with Shanxi Fengxi Fertilizer Group Ltd. in the Shanxi province
and the second was signed in November with Anhui Linquan Industry Chemical Co,, Ltd. in
the Anhui province. Both facilities will initially produce 50,000 tonnes per annum of sulfur
coated urea (SCU) and are expected to be in commercial operations in the later part of 2008
and early 2009. The facilities can be expanded to accommodate market demand in the region.
In addition to expanding Hanfeng’s production and geographic presence, the joint venture
agreements also guarantee Hanfeng a secure supply of low cost urea. The Company is
currently in discussions with several other urca producers in China.

e In January 2008, the results of extensive field trials using Hanfeng’s SCU were announced.
The field trials were carried out in 20 provinces over a two-year period by Dr. Yuan Longping,
who is intemationally recognized as a leader in the development of hybrid rice. The field trials
demonstrated that SCU, used in numerous regions, in varying soil conditions, and with
various types of hybrid rice, generated higher crop vields while using less nitrogen. In many
cases, the effectiveness of the fertilizer was increased by more than 50 percent and the
nitrogen requirement reduced by as much as 30 percent. Moreaover, the field trials proved that
SCU eliminated the need for multiple fertilizations, reduced the incidence of disease, and
enhanced the quality of the rice crop.

“In 2007, we successfully established a growing, profitable production base, further strengthened our
brand and our reputation in the industry, and through the field trials, introduced our products into
numerous new regional markets in China. We expect that the demand created in these new regions
will accelerate our growth utilizing joint ventures, as well as create new opportunities to expand our
production and distribution base,” concluded Mr, Yu.

Balance Sheet Highlights

(In thousand except for ratios) December 31, 2007 December 31, 2006
Current ratio 38:1 1.6:1

Cash 28,650 2,104
Working capital 91,089 10,936

Total assets 207.641 108,072

Total debt 32,793 22,943

Loans pavable (current portion) 26,383 13,492

Total equity 174,848 85,129

Debt / Equity 19% 2%
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Summary 2007 Financial Results

For the 3 month period ended For the 12 month period
December 31 ended December 31

(in thousands in $Cdn) 2007 2006 change 2007 2006(1) change
Sales 54,620 24,303 125% 141308 59,849 136%
Gross profit 10,545 5,102 107% 26,852 12,145 121%
Net carnings before discontinucd 6793 3439 98% 19435 7072 175%
operation
Net earnings of discontinued operation - 120 - - 829 -
Net earnings 6,793 3,559 91% 19,435 7,901 146%
From continuing operations:

Basic EPS 0.11 0.07 0.04 0.34 0.15 0.19

Dilutive EPS 0.11 0.07 0.04 0.34 0.15 0.19
After discontinued operation:

Basic EPS 0.11 0.07 0.04 0.34 0.17 0.17

Dilutive EPS 0.11 0.07 0.04 0.34 0.17 0.17

(1) 2006 results include discontinued operations

Sales for the fourth quarter and for the twelve months ended December 31, 2007, increased by 125 percent
and 136 percent respectively, compared to the same periods in the prior year. These significant increases
are due to increased production volumes from the two new plants that commenced cperations in the first
and third quarter of 2007, as well as continuous increase in production from the new plants added in 2006.
In general, it takes approximately 2 to 4 quarters for a new plant to ramp up to its normal capacity level.
Therefore, while Hanfeng’s annual designed capacity reached 650,000 tonnes by the end of 2007, the total
tonnage produced in 2007 and sold in the year was approximately 390,000 tonnes (169,000 tonnes in
2006}, due to the required ramp-up period.

EBITDA from continuing operations increased significantly for both the fourth quarter (by 68 percent)
and the year (by 124 percent) ended December 31, 2007, compared with the same periods in the prior year.
The increased EDITDA relates to the higher production and sales volumes generated by the additional
plant capacity brought on line in 2007, As a percentage of sales, EBITDA decreased from 18.3 percent to
13,7 percent in the fourth quarter and from 16.3 percent to 15.4 percent in 2007, compared with the same
periods last year. The percentage decrease was primarily due to the raw material cost increase and some
unusually high selling expenses incurred in the fourth quarter of 2007.

Gross profit for the fourth quarter increased accordingly by $5.4 million {or 107 percent) and by $14.7
million {or 121 percent) for the year, compared to the same periods from the pnior year, Gross profit as a
percentage of sales decreased from 21.0 percent to 19.3 percent in the fourth quarter, and from 20.3
percent to 19,0 percent for the year, compared with the same periods of last year, The percentage decrease
was primarily due to rising raw matenal cost in 2007. Hanfeng was successful in increasing its sefling
price in the fourth quarter in order to partially offset the effects of the increased raw material costs.
Hanfeng’s fourth quarter average selling price in Chinese currency rose 7.3 percent from the level in the
third quarter.

Operating expenses increased from $4.6 million in 2006 to $8 3 million in 2007 primarily due to the additional
production capacity added during the year.

SG&A expenses increased overall in 2007 due to several factors including higher sales volumes, higher
administrative costs associated with its busingss growth and a one-time shipping expense for an expedited
delivery in late summer 2007. SG&A as a percentage of sales decreased year-over-year from 4.9 percent to 4.5
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percent due to the higher sales volumes and offset by the aforementioned costs and one-time expenses. SG&A
percentage increased from 3.5 percent in the fourth quarter of 2006 to 6.4 percent in 2007, because the one time
cost was recorded during the fourth quarter of 2007.

Income tax rate for Hanfeng is nil for 2007, The National People's Congress in China approved tax reforms
effective on January 1, 2008. Under the new tax regime, the five-year tax incentive available to only foreign
entities in China has been removed. However a five-year transition period has been introduced. Hanfeng
received approvals from the tax authorities specifving the transition rules for Heilongjiang and Jiangsu entities,
which are two main-preduction facilities in China. The most recent approval also confirms Hanfeng’s Hi-Tech
status for both locations. Based on the future production capacity allocation, Hanfeng’s income tax rates in
China are cstimated by management be 1 percent for 2008, 2 percent for 2009, 13 percent for 2010, 2011 and
2012, and 15 percent thereafter.

Hanfeng’s audited annual financial statements and MD&A will be available at www.sedar.com.

Hanfeng Evergreen Inc. will host a conference call to discuss its fiscal 2007 financial results.
Ms. Madeline Yu, CFO and Mr. Robert Beutel, Chairman of the Board, will host the call.

Date: Friday, March 7, 2008

Time: 10:00 am, Eastern Time

Dial in Number; 416-641-6118 or 1-866-223-7781

Taped Replay: 416-695-5800 or 1-800-408-3053 (available for 14 days)
Taped Replay Pass Code: 3254185

Live Webcast Link:

hitp://events.onlinebroadcasting. com/hanfeng/030708/index.php

About Hanfeng Evergreen Inc.

Hanfeng is a leading provider of slow and controlled release fertilizers to blenders, the agricuiture market and
the urban greening market. Hanfeng was the first to introduce the concept of slow and controlled release
fertilizers into China’s agriculture market with its establishment of the first commercial scale slow-release
fertilizer production in China. All production facilities are located in prime agricultural regions of China. The
Company is headquartered in Toronto, Ontario and its shares trade on the Toronto Stock Exchange. For more
information, pleasc visit: www hanfengevergreen.com

This press release contains forward-looking statements based on current expectations. These forward-looking
statements entail various risks and uncertainties that could cause actual results to differ materially from those
reflected in these forward-looking statements. Risks and uncertainties about Hanfeng’s business are more fully
discussed in the Company’s disclosure materials, including its annual information form and MD&A, filed with
the securities regulatory authorities in Canacda.

For more information please contact:

Madeline Haiying Yu, CA Kevin O’ Connor

Hanfeng Evergreen Inc. Genoa Management Lid.
Chief Financial Officer Investor Relations

Email: info@hanfengeversreen.com Email: koconnor(@igenoa.ca

Phone: (416) 368-8588 Phone: (416) 962-3300
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HANFENG EXPANDS ITS DISTRIBUTION NETWORK IN CHINA

Toronto, ON, March 6, 2008 — Hanfeng Evergreen Inc. (“Hanfeng” or the “Company™), today
announced its plan to expand its product distribution and fertilizer blending capabilities in China. Since
establishing the first commercial scale slow and controlled release fertilizer production in China, demand
for Hanfeng’s products has outpaced output from the Company’s rapidly growing production base. With
the establishment of the National Standard for SCU and SCU blended products, using Hanfeng’s SCU as
the model, and the increased demand generated by more than three years of field trials with large-scale
state~owned farms and provincial Academies of Agricultural Science in more than 20 provinces of
China, Hanfeng proposes to further its exceptional track record of growth by expanding its downstream
capabilities.

Under its distribution model, Hanfeng will select qualified regional distributors from its network using a
selection criteria based on location, scale, government affiliation, technical capability, and ownership.
The qualified distributors will be converted into Hanfeng’s exclusive shops and managed directly by
Hanfeng’s regional managers. The Company has selected five initial regions for the distribution
expansion: Harbin, Heilongjiang Province, Beijing; Xi’an, Shaanxi Province, Weifang, Shandong
Province, and Huizhou, Guangdong Province. Hanfeng expects to begin to roll out of its distribution
network in 2008 and the third party blending model in 2009.

To support the product inventory requirements, Hanfeng will provide the core slow-release material,
contract qualified conventional fertilizer producers around the target regions to provide other auxiliary
materials, and designate qualified manufacturers to blend the materials under Hanfeng’s brand and its
supervision. The finished products will be delivered directly to the Hanfeng Sales Centre and to the area
distributors. The localized production structure enables Hanfeng to adjust product types and distribution
focus according to the market demand in a timely manner as well as save significantly on production and
shipping costs. In addition, by leveraging others production ability, Hanfeng has further reduced its
investment risk while accelerating its market share expansion.

“Previously, we have focused on the core slow release fertilizer production, however due to restricted
supply as we continue to ramp up production, we have been forced to limit sales to immediate regions
surrounding our facilities,” stated Hanfeng President and CEO, Mr. Yu Xinduo. “With the expansion into
distribution, we have the opportunity to rapidly increase our sales tonnage and market share by
leveraging the blending of our products with production from local producers. On average we can biend
roughly 10 ta 30 percent of coated slow release fertilizers with conventional fertilizer to provide the best
economic return for farmers. This means our current capacity of 250,000 tonnes of coating products can
potentially turn into 1 million tonnes of end products, which we will sell through our own network.

The Company expects to begin the roll out of its distribution network beginning in 2008. Hanfeng will
fund the required additional working capital though a combination of internally generated cash flow and
bank debt,
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“By expanding our product distribution and fertilizer blending capabilities, we not only increase our
sales and net income, but also significantly enhance our exposure to both our end-users and potential
joint venture partners. We see this as the logical first step in our next phase of growth as establishing a
distribution will create demand from a broader customer base and drive our long term production
expansion plans,” concluded Mr. Yu.

About Hanfeng Evergreen Inc.

Hanfeng is the largest producer of slow and controlled release fertilizers in China. It was the first
company to introduce the concept of slow and controlled release fertilizers into China’s agriculture
market with its establishment of the first commercial scale production in China, All production facilities
are located in prime agricultural regions of China. The Company is headquartered in Toronto, Ontario
and its shares trade on the Toronto Stock Exchange. www.hanfengevergreen.com

This press release contains forward-looking statements based on current expectations, These forward-locking
statements entail various risks and -uncertaintics that could cause actual results to differ materially from those
reflected in these forward-looking statements. Risks and uncertainties about Hanfeng's business are more fully
discussed in the Company’s disclosure materials, including its annual information form and MD&A, filed with the
securitics regulatory authorities in Canada. All amounts ar¢ stated in Canadian dollars except for noted otherwise.

For more information please contact:

Madeline Haiving Yu, CA Kevin O'Connor

Hanfeng Evergreen Inc. Genoa Management Ltd.
Chief Financial Officer Investor Relations

Email: infof@hanfengevergreen com Email: koconnor@ipenca.ca

Phone: (416) 368-8588 Phone: (416) 962-3300
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HANFENG FISCAL 2007 FINANCIAL RESULTS
CONFERENCE CALL NOTIFICATION

Toronto, ON, February 28, 2008 — Hanfeng Evergreen Inc. (“Hanfeng”), will be holding a conference
call to discuss its fiscal 2007 financial results. Ms. Madeline Yu, CFO and Mr. Robert Beutel,
Cheairman of the Board, will host the call,

Date; Friday, March 7, 2008
Time: 10:00 am, Eastern Time
Dial in Number: 416-641-6118 or 1-866-223-7781
Taped Replay: 416-695-5800 or 1-800-408-3053 (available for 7 days)
Taped Replay Pass Code: 3254185
Live Webcast Link: http://events onlinebroadcasting.com/hanfeng/030708/index.php

About Hanfeng Evergreen Inc.

Hanfeng is a leading provider of slow and controlled release fertilizers to blenders, the agriculture market and
the urban greening market. Hanfeng was the first to introduce the concept of slow and controlled relcase
fertilizers into China’s agriculture ‘market with its establishment of the first commercial scale slow-relcase
fertilizer production in China. All production facilities are located in prime agricultural regions of China. The
Company is headquartered in Toronto, Ontario and its shares trade on the Toronto Stock Exchange. For morc
information, please visit: www.hanfengevergreen.com

-30-
For more information, please contact:
Madeline Haiying Yu, CA Kevin O’ Connor
Hanfeng Evergreen Inc, Genoa Management Ltd.
Chief Financial Officer Investor Relations
Email: infof@hanfengevergreen com Email: koconnor{@genoa.ca

Phone: (416) 368-8588 Phone: 416-962-3300
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February 26, 2008
TO ALL APPLICABLE EXCHANGES AND COMMISSIONS:

RE: HANFENG EVERGREEN INC.
Notice of Record and Meeting Date

We are pleased to confirm that Notice of Record and Meeting Date was sent to The Canadian Depository for
Securities,

We advise the following with respect to the Annual Meeting of Shareholders for the subject company.

1. ISIN: CA4103471088

CUSIP: 410347108
2. Date Fixed for the Meeting: May 6, 2008
3 Record Date for Notice: March 20, 2008
4. Record Date for Voting: March 20, 2008
5 Beneficial Ownership Determination Date: March 20, 2008
6. Classes or Series of Securities that entitle the

holder to receive Notice of the Meeting: Common Shares
7. Classes of Series of Securities that entitle the

holder to vote at the meeting: Common Shares
8 Business to be conducted at the meeting: Annual

Yours Truly,

EQUITY TRANSFER & TRUST COMPANY

ki 14

200 University Ave, Suite 400, Toronto, Ontarioc MSH 4H1
T:416.361.0152 F:416.361.0470 www.equitytransfer.com
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HANFENG COMPLETES SECOND 50,000 TONNE SPECIALTY COATINGS PLANT IN
'HEILONGJIANG

Toronto, ON, February 20, 2008 — Hanfeng Evergreen Inc. (“Hanfeng”), the largest producer of slow
and controlled release fertilizers in China, today announced that it has completed commissioning of the
second phase of its 100,000 tonne per annum (“tpa”) expansion of the Heilongjiang facility in China. The
50,000 tpa polymer/sulfur coated compound (“PSCF”) plant was completed on budget and ahead of
schedule, Hanfeng announced the completion of the first 50,000 tpa sulfur coated NPK (nitrogen,
phosphate, potash) compound fertilizer plant (“SCF”) in November 2007.

Both coating technologies, developed by Hanfeng’s own R&D team in Shanghai, allow the custom
designing of various multiple nutrient blends, including micronutrients. The PSCF product, using
Hanfeng’s polymer coating, provides more precise control of the releasing period for the nutrients.
Although traditionally more expensive to manufacture, Hanfeng’s polymer coating process allows the
Company to produce and sell the PSCF at very competitive levels.

“The SCF and PSCF technology are new to China and will initially target the agriculture market,” stated
Mr. Xinduo Yu, President and CEQ of Hanfeng Evergreen Inc. “However, due to the products versatility
and superior quality, they will be very competitive in the international high-end urban greening and cash
crop markets as well. We have received significant interest from Asia, Australia and North America and
expect first sales and commercial production from the PSCF plant to commence in March.”

The existing Heilongjiang tower granulation plant will supply the compound NPK granules for the
high-margin specialty coating plants, With the completion of the 50,000 tpa second phase, the
Heilongjiang facility has 450,000 tpa of design capacity, with a full product offering that includes
homogeneous granules, blended products, compound fertilizers, and specialty coating products.
Combined with the Jiangsu facility, Hanfeng now has 700,000 tpa of design capacity from 7 plants in
China,

About Hanfeng Evergreen Inec.

Hanfeng is the largest producer of slow and controtled release fertilizers in China. It was the first
company to introduce the concept of slow and controlled release fertilizers into China’s agnculture
market with its establishment of the first commercial scale production in China. All preduction facilities
are located in prime agricultural regions of China. The Company ‘is headquartered in Toronto, Ontario
and its shares trade on the Toronto Stock Exchange.

This press release contains forward-looking statements based on current expectations. These forward-looking
statements entail various risks and uncertainties that could cause actual results to differ materially from those
reflected in these forward-looking statements. Risks and uncertainties about Hanfeng's business are maore fully
discussed in the Company’s disclesure materials, including its annual information form and MD&A, filed with the
securities regulatory authorities in Canada. All amounts are stated in Canadian dollars except for noted otherwise.
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For more information please contact:

Madeline Haiving Yu, CA

Hanfeng Evergreen Inc.

Chief Financial Officer

Email; info@banfengevergreen.com
Phone: (416) 368-8588

Kevin O’ Connor

Genoa Management Lid.
Investor Relations

Email: koconnorf@genoa.ca
Phone: (416) 962-3300




@

§ Hanfeng Evergreen Inc.

www.hanfengevergreen.com

Hanfeng

TSX Symbol: HF

HANFENG AND DR. YUAN LONGPING DEMOSTRATE THE BENEFITS OF SCU AT
INTERNATIONAL SYMPOSIUM IN CHINA

TORONTO, January 23, 2008 — Hanfeng Evergreen Inc. (“Hanfeng” or the “Company™) today announced the
successful completion of the 7® Intemnational Symposium on the Eco-Industry & Sustainable Development. Dr.
Yuan Longping, recognized intcrnationally as the “father of hybrid rice”, hosted the two-day event. The
symposium focused primarily on the subject of increased crop vield with reduced nitrogen consumption, and
presented the results of more than two vears of field trials in 20 provinces in China using Hanfengs Sulfur Coated
Urea (SCU) and Dr. Yuan’s hybrid rice.

The symposium was well attended by numerous members of China’s agriculture industry including delegates from
the Ministry of Agriculture of the People’s Republic of China, top scientists from various Chinese universities and
institutes, representatives from China's Agriculture technology promotion department, large-scale fertilizer
producers, and media. Dr. Jim Beaton, Honorary Professor of the Chinese Academy of Agricultural Sciences and
former President of the Potash & Phosphate Institute of Canada (Saskatoon, SK) and Senior Vice President of the
Potash & Phosphate Institute, (Norcross, GA), as well as representatives from Agrium Inc. presented at the
symposium.

Dr. Yuan Longping announced the results of the field trials, which demonstrated that SCU, used in numerous
regions, in varying soil conditions, and with various types of hybrid rice, generated higher crop yields while using
less nitrogen. In many cases, the utilization rate of the nitrogen increased from 30 percent to 50 percent,
significantly reducing the nitrogen requircment. Moreover, the ficld trials proved that SCU eliminates the need for
multiple fertilizations, reduces the incidence of discase, and enhances the quality of the rice crop. In addition,
Hanfeng’s improvements to the SCU coating technology successfully solved the floating issue related to SCU’s
application on rice productian, providing a higher nutrient level in the later growing stages of the rice. All industry
experts that reviewed the results unanimously agreed that the use of SCU should be promoted for all crops
throughout China due to its effectiveness, efficiency, and affordability.

Mr. Gao Xiangzhao, Director of the Soil & Fertilizer Technology Division of the Ministry of Agriculture of the
Peoples Republic of China, stated, “We devote a great deal of attention to the China fertilizer producers because
our main responsibility is to ensure the highest standards for fertilizer and soil testing. Hanfeng is the first case in
China where a producer began field trials at the same time they introduced an advancement in fertilizer technology
to the industry. Their approach, and their product, is exactly what the China government wants to promote; the
effective use of technology to increase crop yield, improve the environment and reduce energy consumption.”

During his address, Dr. Yuan stated that “The demands on China’s agriculture industry are large and crop yield is
crucial to the country’s economics and population. Hanfeng recognized the need to improve crop efficiency and
was the first {o introduce the slow rclease fertilizer concept in China. Through our field trals, we have
demonstrated that the use of slow release fertilizers, like Hanfeng's SCU, will greatly assist the agriculture sector
in meeting those demands.” Dr. Yuan concluded the symposium by writing the following inscription: “Promote
Hanfeng Slow Release Fertilizer, Increase Hybrid Rice Yield and Efficiency.”

“We are honored by Dr. Yuan’s praise for our products and for being his choice as partner for the ficld trials,”
stated Mr. Yu Xinduo, Hanfeng’s President and CEQ. “This milestone places Hanfeng at the forefront of an
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evolution in the agricultural sector in China and our leading technologies, such as sulfur coated single nutrient
fertilizer (SCU), sulfur coated compound fertilizer (SCF), and tower granulation ¢ombingd with MU/UF
technology, all focusing on the China agriculture market, have all obtained successful field trial results in China.
The results demonstrated at this symposium will greatly aide us in expanding demand for Hanfeng products
throughout China.”

Hanfeng intends to publish the results of the field trails with Dr. Yuan Longping and report of the symposium in
China. A summary version of the report will be available on the website once completed.

About Dr, Yuan Longping

Dr. Yuan Longping, China’s most famous “farmer”, produced a commercial hybrid rice variety called Nan-you No.
2 in 1974, which dramatically increased crop yield, and is credited with helping feed millions more people per year
in China alone, Dr. Yuan’s hybrid-bred rice varieties are reported to account for approximately half of China’s rice
production, and he has spent the last thirty years teaching his techniques to thousands of scientists and researchers
in more than 25 countries in Asia, Africa and the Americas. Dr. Yuan is the 2004 recipient of the World Food Prize,
the 2001 Magsaysay Award, China’s State Supreme Science and Technology Award (often referred to as the
“Nobel Prize of China™), the UN FAO Medal of Honor for Food Security, and the 2004 Wolf Prize in Agriculture.
In 2007, he was honored by the National Academy of Sciences (NAS) in the United States for outstanding
achievements in his ficld.

About Hanfeng Evergreen Inc.

Hanfeng is the largest producer of slow and controlled release fertilizers in China. It was the first company to
introduce the concept of slow and controlled release fertilizers into China’s agniculture market with its
establishment of the first commercial scale slow-release fertilizer production in China. All production facilities
are located in prime agricultural regions of China. The Company is headquartered in Toronto, Ontario and its
shares trade on the Toronto Stock Exchange. For more information, please visit: www hanfengevergreen.com

This press release contains forward-looking statements based on current expectations. These forward-looking
statements entail various nsks and uncertainties that could cause actual results to differ materially from those
reflected in these forward-looking statements. Risks and uncertainties about Hanfeng’s business are mare fully
discussed in the Company’s disclosure materials, including its annual information form and MD&A, fited with the
securities regulatory authorities in Canada.

For more information please contact:

Madeline Haiving Yu, CA Kevin O’Connor

Hanfeng Evergreen Inc. Genoa Management Ltd.
Chief Financial Officer Investor Relations

Email: info@hanfengevergreen.com Email: koconnor@genoa.ca

Phone: (416) 368-3588 Phone: (416) 962-3300
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HANFENG ANNOUNCES SCU JOINT VENTURE WITH ANHUI LINQUAN
INDUSTRY CHEMICAL CO., LTD.

TORONTO, November 26, 2007 — Hanfeng Evergreen Inc. (“Hanfeng” or the “Company”) today
announced that it has entered into a 50/50 joint venture agreement with Anhui Linquan Industry
Chemical Co., Ltd. (“Linquan”) to build and operate a sulphur coated urea (“SCU”) plant in Fuyang city,
Anhui province in China. The plant will be constructed at Linquan’s facility and construction will
commence once all permits and licenses have been obtained. Phase I will call for the construction of a
50,000 tonne per annum SCU plant at a gross cost of approximately 50 million RMB or C$6.6 million,
which will be paid equally by the joint venture partners. The plant can be expanded upon successful
commissioning and operations to accommodate further demand in the local market.

“Anhui is one of the largest agricultural provinces in China and an excellent geographic choice for our
second SCU joint venture” stated Xinduo Yu, Hanfeng’s President and CEO. “Additionally, our partner
Linquan is one of the most profitable chemical producers in Anhui province with more than 30 years of
industry operating history and a well established customer base and distribution network.”

The SCU facility will be constructed immediately next to Linquan’s urea finish line at its Anhui facility,
significantly reducing the capital costs associated with the construction and installation of required
infrastructure such as buildings, warehouses, underground connections, and heating systems, which are
already in place. Linquan will supply urea for the joint venture using their leading coal
gasification technology, which was developed with government support. The SCU produced by the
facility will be marketed primarily in Anhui province will provide an exceptional market for SCU as the
primary crops include wheat, corn, and cotton, which are all high fertilizer consumption crops.

“Slow release fertilizer is the future of the China agriculture sector,” said, Mr. Zhang Zhaozhen,
President of Linquan, “SCU is a perfect fit for the local market in Anhui province. In addition, SCU
blended fertilizers can provide upgrades to our conventional fertilizers. We are very pleased to joint
venture with Hanfeng, the leader in slow release fertilizer of China and believe we will have a great
future together.”

About Anhui Linquan Industry Chemical Co,, Ltd.

Linquan is a fully integrated producer of fertilizer, chemicals and electrical power with annual
production capacity of 400,000 tonnes of ammonia, 500,000 tonnes of urea, 100,000 tonnes of compound
fertilizers, 200,000 tonnes of ammonium bicarbonates, 100,000 tonnes of methanol alcohol, 70,000
tonnes of hydrogen peroxide, as well as ability to generate 300 million KWH per annum of electric
power.

About Hanfeng Evergreen Inc.

Hanfeng is the largest producer of slow and controlled release fertilizers in China, It was the first
company to introduce the concept of slow and controlled release fertilizers into China’s agriculture
market with its establishment of the first commercial scale slow-release fertilizer production in China.
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All production facilities are located in prime agricultural regions of China. The Company is
headquartered in Toronto, Ontario and its shares trade on the Toronto Stock Exchange. For more
information, please visit: www hanfengevergreen.com

This press release contains forward-looking statements based on current expectations. These
forward-looking statements entail various risks and uncertainties that could cause actual results to differ
materially from those reflected in these forward-looking statements. Risks and uncertainties about
Hanfeng’s business are more fully discussed in the Company’s disclosure materials, including its annual
information form and MD&A, filed with the securities regulatory autherities in Canada.

For more information please contact:

Madeline Haiying Yu, CA Kevin O’ Connor

Hanfeng Evergreen Inc. Genoa Management Litd.
Chief Financial Officer Investor Relations

Email: infof@hanfengevergreen.com Email; koconnor@genoa.ca

Phone: (416) 368-8588 Phone: (416} 962-3300
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HANFENG BEGINS COMMERCIAL OPERATIONS AT SPECIALTY COATINGS PLANT IN
HEILONGIJIANG

www.hanfengevergreen.com

Toronto, ON, November 15, 2007 — Hanfeng Evergreen Inc. (“Hanfeng”), a leading producer of slow
and controtled release fertilizers in China, today announced that it has completed commissioning and
begun commercial operations at its sulfur coated NPK (nitrogen, phosphate, potash) compound fertilizer
plant (*SCF") located on its Heilongjiang facility in China. The first phase has an annual designed
capacity of 50,000 tonnes per annum and it was completed and commissioned on time and on budget.
The technology, developed by Hanfeng’s own R&D team in Shanghai, allows the custom designing of
various multiple nutrient blends, including micronutrients, as well as precisely controlling the nutrient
releasing period over a 12-month period. The SCF technology is new to China and will initially target
the agriculture market. The products versatility and superior quality will make it very competitive in the
international high-end urban greening and cash crop markets as well.

“Hanfeng’s technology and leading R&DD capabilities will allow us to fully integrate all our products,
providing a broader offering to our current and future customers,” stated Mr, Xinduo Yu, President and
CEO of Hanfeng Evergreen Inc. “We have already received initial orders for the SCF product from
Malaysia and Australia, and have also had significant interest from North America as well.”

The construction of the second phase, a 50,000-tonnes/annum polymer/sulfur coated compound
(“PSCF”) plant which also uses technology patented by Hanfeng, is expected to be completed by the
second quarter of 2008. The existing Heilongjiang tower granulation plant will supply the compound
NPK granules for the high-margin specialty coating plants. When the second phase is completed, the
Heilongjiang facility will have a total of 450,000 tonnes of annual production capacity, with a full
product offering that includes homogeneous granules, blended products, compound fertitizers, and
specialty coating products.

About Hanfeng Evergreen Inc.

Hanfeng is the largest producer of slow and controlled release fertilizers in China. It was the first
company to introduce the concept of slow and conirolled release fertilizers into China’s agriculture
market with its establishment of the first commercial scale production in China. All production facilities
are located in prime agricultural regions of China. The Company is headquartered in Toronto, Ontario
and its shares trade on the Toronto Stock Exchange. '

This press release contains forward-looking statements based on current expectations. These forward-looking
statements entail various risks and uncertainties that could cause actual results to differ materially from those
reflected in these forward-looking statements. Risks and uncertainties about Hanfeng's business are more fiilly
discussed in the Company’s disclosure materials, including its annual information form and MD&A , filed with the
securitics regulatory authoritics in Canada. All amounts are stated in Canadian doltars except for noted otherwise.



Page 2 of 2

For more information please contact:

Madeline Haiying Yu, CA
Hanfeng Evergreen Inc.
Chief Financial Officer

Email: infoi@hanfengevergreen.com
Phone: (416) 368-8588

Kevin O’Connor

Genoa Management Lid.
Investor Relations

Email; koconnor{@genoa.ca
Phone: (416) 962-3300
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Introduction

This management’s discussion and analysis (MD&A) relates to the consolidated financial
condition and results of operations of Hanfeng Evergreen Inc. (“Hanfeng”) together with
its subsidiaries in the People’s Republic of China (“China”). As used herein, the word
“Company” means, as the context requires, Hanfeng and its subsidiaries. The common
shares of Hanfeng are listed on the Toronto Stock Exchange (the “Exchange”). Except
where otherwise indicated, all financial information reflected herein is expressed in
Canadian dollars and determined on the basis of Canadian generally accepted accounting
principles (Canadian GAAP). This MD&A should be read in conjunction with Hanfeng’s
unaudited consolidated financial statements for the three and nine months ended
September 30, 2007 and notes thereto, and audited consolidated financial statements for
the year ended December 31, 2006 and notes thereto and related MD&A. Additional
information relating to Hanfeng Evergreen Inc. including its Annual Information Form
can be found on Hanfeng’s web site at www.hanfengevergreen.com or on the SEDAR
web site for Canadian regulatory filings at www sedar.com.

The preparation of the consolidated financial statements requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosures of contingent liabilities at the date of the consolidated financial statements
and the reported amounts of revenue and expenses during the reporting period. Hanfeng
bases its estimates on historical experience, current trends and various other assumptions
that are believed to be reasonable under the circumstances. Actual results could differ
from those estimates.

Unless otherwise indicated, all references to “$” or “dollars” in this report refer to the
Canadian dollar,

Caution Regarding Forward Looking Information

Certain statements in this report, to the extent not based on historical events, are forward-
looking statements based on certain assumptions and reflect Hanfeng's current
expectations. Forward-looking statements include, without limitation, statements
cvaluating market and gencral economic conditions in the following sections, and
statements regarding growth strategy and future-oriented project revenue, costs and
expenditures. Actual results could differ materially from those projected and should not
be relied upon as a prediction of future events. A variety of inherent risks, uncertainties
and factors, many of which are beyond Hanfeng’s control, affect the operations,
performance and results of Hanfeng and its business, and could cause actual results to
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differ materially from current expectations of estimated or anticipated events or results.
Some of these risks, uncertainties and factors include the impact or unanticipated impact
of: current, pending and proposed legislative or regulatory developments in the
jurisdictions where Hanfeng operates, in particular in China; change in tax laws; political
conditions and developments; intensifying competition from established competitors and
new entrants in the greening and fertilizer industries; technological change, currency
value fluctuation and changes in foreign exchange restrictions; changes in Chinese
government support or restrictions on foreign investment; general economi¢ conditions
worldwide, as well as in China; Hanfeng's success in developing and introducing new
products and services, constructing and operating new manufacturing facilities,
expanding existing distribution channels, developing new distribution channels and
realizing increased revenue from these channels. This list is not exhaustive of the factors
that may affect any of Hanfeng's forward-looking statements. Additional information
about the risks and uncertainties about Hanfeng’s business is provided in its disclosure
materials, including its Annual Information Form, on the SEDAR web site for Canadian
regulatory filings at www.sedarcom. Hanfeng does not undertake to update any
forward-looking information to reflect events or circumstances after the date on which
such statement is made. Readers are cautioned not to put undue reliance on forward-
looking statements.



Financial Results

12
3 months 3 months gmonths 8 months months
(in thousands in Cdn3,
except par share data) 2007 2006 Change 2007 2008 Change 2006
Sales $ 31,642 $ 20,668 53% $ 86,680 $35,546 144% % 59,849
Gross profit $5486 $3,862 42% $ 16,307 $7,043 132% §$12145
Gross profit (% of sales) 17.3% 18.7% (1.4%) 18.8% 19.8% {1.0%) 20.3%
Selling 8 General and
Administrative expenses $1,105 $758 46% $ 2,889 $ 2,099 38% $2938
% of sales 3.5% 37% (0.2%) 3.3% 5.9% {2.6%) 4.9%
Depreciation (not in cost of
goods sold) $297 $214 39% $828 $ 412 101% $750
Research & Develcpment
expense $107 $ 169 (37%) $342 $ 478 (28%) $603
Stock based compensation
expense $28 §$47 (40%) $ 888 $45 91% $142
Interest expense (Income) ($ 827} $ 267 (410%;} (3 662) $377 (276%) $473
Effective income tax rate - - - - -
EBITDA from continuing
operations (note) §$4758 $3470 7% 14313 35405 165% $9728
% of sales 15.0% 18.8% {1.8%) 16.5% 15.2% 1.3% 16.3%
EBITDA after discontinued
operations (note) $ 4758 $3.470 37% $14,312 $6,113 134% $10,557
Net income (loss):
From continuing operations $4725 $ 2,451 93% $ 12,643 $3,634 248% $ 7072
% of sales 14.9% 11.9% 3.0% 14.6% 10.2% 4.4% 11.8%
From discontineed
operations - - - 708 829
Net income $4725 $ 2,451 393% $12643 $ 4,342 191% $ 7,001
From continuing operations:
Basic EPS $0.08 $005 $0.03 $0.23 $0.08 $0.15 $015
Diluted EPS $0.08 $0.08 $0.03 $0.22 $0.08 $0.14 $015
After discontinued operations:
Basic EPS $0.08 $0.05 $0.03 $0.23 $0.10 $0.13 $017
Diluted EPS $0.08 $0.05 $0.03 $0.22 $0.10 §0.12 $ 017
Weighted average number of shares (fn milfions of shares)
For Baslc EPS 61.2 478 28% S6.1 46.1 22% 456
For dliuted EPS 61.8 48.0 29% 56.6 46.9 21% 47,4

Note: EBITDA is a non-GAAP financial measure, which the Company believes is meaningful information
for purposes of performance evaluation. Hanfeng calculates it by adding (1) net income, (2) interest
expense reported on the income statements (or deducting interest income), (3) depreciation expense
reported as part of cost of goods sold on the income statements, (4) depreciation expense reported as a line
item on the income statements and (3) income tax expense reported on the income statements. This might



not be the same definition used by other companies. Reconciliations to Canadian GAAP net income are as
follows:

3 months 3 months 9 months 9 months

(in thousands in Cdnf} 2007 2006 2007 2006
Net income from continuing operations 4,725 2,451 12,643 3,534
Add:

Daepreciation (a line item on income statements) %7 214 828 412

Dieprociation (part of cost of goods sold) 563 538 1,504 931

Interest expense (income) (827) 267 {662) 3T

Income tax expense - - -
EBITDA from conlinwing opernlions 4,758 3,470 14,313 5,405
Add: Net income from discontinued operations - - - 709
EBITDA afler discontinued operations 4,758 3,470 14313 6,114

Results of operations

Sales increased by 53% in the third quarter and 144% in the first nine months of 2007
(“YTD”) compared with the same pertods last year mainly due to a significant year-over-
year increase in production capacity.

Hanfeng’s production capacity has been increasing very rapidly since the beginning of
2006 when its annual production capacity was 20,000 tonnes. By the end of 2006, with 3
new plants added during the year, production capacity had reached 350,000 tonnes per
annum. Throughout 2007, Hanfeng has continued to increase capacity by doubling its
blending capacity to 100,000 tonnes at the end of the first quarter, completing the
construction of a 200,000 tonnes per annum NPK plant in Heilongjiang at the end of the
second quarter, and completing construction of a 50,000 tonne SCF (“sulfur coated
compound fertilizer”) plant in Heilongjiang in October 2007, all as scheduled. Currently,
Hanfeng’s annual capacity is 600,000 tonnes and is expected to be 650,000 tonnes once
commissioning on the SCF plant is completed. All facilities are 100% owned by the
Company.

Due to extremely hot weather conditions in Jiangsu in July and August, Hanfeng’s
Jiangsu tower granulation plant (with an annual designed capacity of 100,000 tonnes)
was shut-down as the high temperatures impeded the cooling process required to properly
convert the fertilizer to solid form and meet Hanfeng’s rigid quality control requirements.
Concurrently, Hanfeng performed regular maintenance on the tower, as well as modified
the plant to expand its product range in order to expand the product offering to the urban
greening market. This plant has resumed commercial production at the end of the quarter
and has been operating at full capacity.

As previously indicated, Hanfeng began commercial operations at its 200,000 tonnes per
annum tower granulation plant in Heilongjiang during the third quarter. As at September
30, 2007, the plant was operating at 73% capacity. As Heilongjiang province i5 in



northeast China, summer temperatures are much more moderate and the Company does
not anticipate the need to modify the Heilongjiang tower.

All other plants operated at a 91% capacity level in this quarter, except for the blending
facility, where capacity levels were lower due to the slower sales season for blended
products in summer. Finished goods inventory was approximately at the same level as
reported at the end of the second quarter of 2007.

Gross profit increased significantly along with the increase in sales. Gross margin as a
percentage of sales was 17.3% in the third quarter of 2007 and is lower than the previous
quarters (19.7% for the first 6 months of 2007), mainly due to the raw material price
increase. Similar to the world market, China has been experiencing price increases in
conventional fertilizers as a result of increased demand. YTD Hanfeng’s gross margin as
a percentage of sales is 18.8% versus 19.8% in the same period in 2006.

Hanfeng’s business is to add value to conventional fertilizers through its proprietary
technology in order to increase fertilizer efficiency, crop vield, and reducing
environmental pollution. In the long term, Hanfeng will benefit from increases in
conventicnal fertilizer cost as slow and controlled release products demonstrate greater
efficiency and increased economic benefit. However, in short term, Hanfeng will
experience some lag time as the market adjusts.

Foreign exchange rate: Hanfeng currently incurs most of its sales and purchases in
Renminbi (*RMB”); however, reports its financial results in Canadian dollars. The
Canadian dollar has been appreciating against the RMB throughout 2007, with the rate
increasing from 6.69 to 7.09 RMB to one Canadian dollar. This increase has had a
negative impact on Canadian financial reporting. For example, the average selling price
in RMB increased by almost 2% since the second quarter; however after translating into
Canadian dollars the selling price decreased by 1.5%.

SG& A remains a small percentage of sales at 3.5% in the third quarter of 2007 and 3.3%
YTD. These percentages are lower compared with the YTD of 2006, and comparable
with the third quarter of 2006.

Interest income in the third quarter was derived from the short-term investment of
excess cash generated by the $80.6 million in share subscriptions by Agrum Inc. and
PetroChina in April 2007. The Company placed the funds in low-risk and short-term
investment products. Hanfeng expects to utilize the cash for its production expansion
projects in China.

EBITDA (from continuing operations) for the first 9 months of 2007 was $14.3 million,
more than 1.7 times the total EBITDA generated in fiscal 2006. EBITDA as a percentage
of sales is 15.0% in this quarter, lower than the 16.8% in the same quarter of 2006. YTD
EBITDA percentage is 16.5% compared to 15.2% during the same period last year. The
increase is due to the production scale increase and offset by the raw matenal cost
increases in the 3™ quarter,



Income tax rate for Hanfeng is nil for 2007. The National People's Congress in China
approved certain tax reforms on March 16, 2007. Details regarding the implementation
are expected to be announced over time. In general, China will remove certain tax
incentives that were only available to foreign companies in China. Hanfeng received all
its tax incentives prior to March 16, 2007, which under the announced reform policy can
be subject to limited grandfathering. While further confirmation of future tax rates are
unavailable from the tax authorities, the following future income tax rates are estimated
based on management's best understanding of the current situation. Based on the future
production capacity allocation, the income tax rates in China will most likely be 0% in
2008, 9.6% for 2009 and 15% thereafter. These estimated rates may differ from the actual
rates approved in the future.

Net income (from continuing operations) increased 93% in the quarter and 248% YTD
compared with the same periods the prior year. Net income for the 9 months of 2007 was
$12.6 million or close to 1.8 times the net income from the continuing operations in all of
fiscal 2006.

Earnings per share from continuing operations (“EPS”) were $0.08 for this quarter up
from $0.05 in the same period last year. EPS YTD is $0.23, compared with $0.10
(including discontinued operations) for the same period in 2006 and $0.15 for all of fiscal
2006. A total of 12.9 million shares were issued in mid-April, representing dilution of
29% this quarter and 21% YTD.

Discontinued Operations

Hanfeng discontinued its nursery and landscaping businesses in May 2006. There have
been no business activities from the discontinued operations since March 31, 2006.



Quarterly Results

2007 2006 2005
in thousands $Cdn.
except per share data Q3 Q2 o Q4 Q3 Qz o Q4
Sales 31,642 | 30,877 24,169 24,303 | 20,668 12,750 2,128 3,136
Net income:
Continuing operations 4,725 4,694 3,223 3,439 2,451 1,360 (177) 50
Discontinued operations - - - 120 - - 708 2,420
Total 4,725 4,694 3,223 3,559 2,451 1,360 531 2,470
Basic EPS:
Comlinuing operations 0.08 0.08 0.07 0.07 0.05 0.03 - -
Discontinued operations - - - - - - 0.01 0.05
Total 0.08 0.08 0.07 0.07 0.05 0.03 0.01 0.05
Diluted EPS:
Comtinuing operations 0.08 0.08 0.07 0.07 0.05 0.03 - -
Discontinued operations - - - - - - 0.01 0.06
Total 0.08 0.08 0.07 0.07 0.05 0.03 0.01 0.06

Note: the discontinued operations include landscaping and nursery businesses.

As shown in the above table, Hanfeng fertilizer sales and income have been increasing
almost every quarter along with its production capacity increase from 20,000 tonnes per
annum at one plant at the beginning of 2006, to 600,000 tonnes per annum from 6 plants
as at September 30, 2007. Historically, it takes about three to four quarters before a new
plant can produce at its expected operating capacity.

As the market demand is significant compared with Hanfeng’s production capability, as
well as Hanfeng’s rapid production expansion, sales and income have not been
significantly impacted by the seasonality factors in 2006 and 2007. In the future, as all
plants are operated at normal capacity, Hanfeng expects some seasonality impact. In
general, the plants in Heilongjiang province, located in the northeast region of China may
experience slower sales in the winter and summer months. In general, the plants in
Jiangsu province in the eastern region of China may experience slow sales in the summer
months. Hanfeng is expected to have 450,000 tonnes per annum production capacity in
Heilongjiang by April 2008 and its 250,000 tonnes per annum in Jiangsu location are
currently fully operational.

In addition to the two production facilities in Heilongjiang and Jiangsu, Hanfeng is also
expanding its production into various geographical regions of China, such as Shanxi
province. The effect of seasonality from this project on Hanfeng’s results is expected to
be minimal.



Liquidity and capital resources

(In thousand except for ratios) September 30, 2007 December 31, 2006
Current ratio * 761 16:1

Cash and Cash equivalent 46,380 2,104
Working capital 83,749 10,936

Total assels 177,965 108,072

Total debt 12,609 22,943

Loans payable (current portien) 9,289 13,492

Total equity 165,356 85,129

Debt / Equity ** 7.6% 27%

*  Current ratio = Current Asscts / Current Liabilities
** Debt to Equity = Total Debt / Total Equity

Compared with the 2006 year-end, current assets increased by approximately $67.4
million to $96.4 million as at September 30, 2007. The increase was due to several
factors including a $44.3 million increase in cash and cash equivalents, a $9.7 million
increase in term deposit, a $12.4 million increase in prepaid inventories, and a $1.6
million increase in inventory, offset by a $0.5 million decrease in receivables. The
increases in prepaid inventory and inventory were primarily due to more raw matenal
purchases as the result of anticipated price increases. The slight decrease in receivables
resulted from collections from major accounts before the end of the current quarter.

Current liabilities decreased at the end of the current quarter to $12.6 million versus
$18.1 million as at December 31, 2006. The decrease is attributable to paying back all
loans with excess cash on hand, offset by the withdrawal of a working capital loan at the
end of September. There is no long term debt cutstanding as of the end of this quarter.

Cash used by operating activities increased by $4.2 million quarter-over-quarter primarily
due to higher working capital requirements at the end of the current quarter as production
increased. Cash used by operating activities decreased by $1.0 million year-over-year
mainly due to the significant increase in sales, offset by the increased working capital
needs at period end.

YTD cash used by financing activities relates primarily to the loan repayment mentioned
above. At the end of the quarter, a working capital loan of 70 million RMB was
withdrawn. Cash used to purchase fixed assets includes costs in the quarter associated
with the construction of the sulfur coated compound fertilizer plant at the Heilongjiang
facility, and the additional land purchased at Heilongjiang in the second quarter of this
year.

Licenses

Hanfeng and Agrium amended the existing exclusive licensing agreement for the
production technologies for sulphur-coated urea (“SCU”) in order to allow for the
construction of additional SCU plants in China. On April 5, 2007, Hanfeng established a



new wholly-owned subsidiary (“Holdco™) which holds the rights to the SCU agreement.
The purpose of Holdco will be to explore new SCU projects and joint venture
opportunities, like the agreement with Fengxi Fertilizer Company (“Fengxi”)(announced
in August 2007) , in China. The Company has granted Agrium an option to acquire 50
percent of Holdco. The option may be exercised at any time between 6 and 24 months
after April 18, 2007.

Capital structure
As at November 6, 2007, the date of this report, there were
e 61.2 million common shares outstanding

e 0.7 million options outstanding, with a weighted average exercise price of $2.76

Changes in accounting policies

On January 1, 2007, the Company adopted The Canadian Institute of Chartered
Accountants Handbook Section 1530 "Comprehensive Income”, Section 3251 “"Equity”,
Section 3855 "Financial Instruments - Recognition and Measurement”, Section 3861
"Financial Instruments - Disclosure and Presentation”, and Section 3865 “Hedges™.

Section 1530 establishes standards for reporting and presenting comprehensive income,
which is defined as the change in equity from transactions and other events from non-
owner sources. Other comprehensive income refers (o items recognized in comprehensive
income that are excluded from net income calculated in accordance with GAAP.

Section 3861 establishes standards for presentation of financial instruments and non-
financial derivatives, and identifies the information that should be disclosed about them,

Section 3855 prescribes when a financial asset, financial liability or non-financial
derivative is to be recognized on the balance sheet and at what amount, requiring fair
value or cost-based measures under different circumstances. Under Section 3855,
financial instruments must be classified into one of five categories; held-for-trading, held-
to-maturity, loans and receivables, available-for-sale financial assets or other financial
liabilities. All financial instruments, including derivatives, are measured in the balance
sheet at fair value except for loans and receivables, held to maturity investments and
other financial liabilities which are measured at amortized cost. Subsequent measurement
and changes in fair value will depend on their initial classification, as follows: held-for-
trading financial assets are measured at fair value and changes in fair value are
recognized in net earnings; available-for-sale financial instruments are measured at fair
value with changes in fair value recorded in other comprehensive income until the
investment is derecognized or impaired at which time the amounts would be recorded in
net income.



Non-financial derivatives must be recorded at fair value on the balance sheet unless they
are exempt from derivative treatment based on upon expected purchase, sale or usage
requirements. All changes in their fair value are recorded in net income unless cash flow
hedge accounting is applied, in which cash changes in fair value are recorded in other
comprehensive income.

Section 3855 also requires embedded derivatives to be identified and separated from the
related host contract and be measured at fair value. Subsequent changes in fair value of
embedded derivatives are recognized in the consolidated statement of operations in the
pericd the change occurs.

Upon adoption of these new standards, the Company designated its cash and short term
investments as held-for-trading, which are measured at fair value. Accounts receivable
are classified as loans and receivables, which are measured at amortized cost. Bank
indebtedness, accounts payable and accrued liabilities are classified as other financial
liabilities, which are measured at amortized cost, using the effective interest rate method.
As a result, the deferred financing cost account has been netted against the loan payable
account on the balance sheet as of January 1, 2007.

Except for the reclassification noted below, the adoption of these standards had no impact
on the financial statements of the Company. As required, prior periods have not been
revised except to classify unrealized foreign currency translation gains or losses related to
foreign operations in accumulated comprehensive loss.

The adoption of this standard on January 1, 2007 resulted in the following changes: an
elimination of deferred financing cost on the balance sheet as it is now part of the loan
payable when it is measured at amortized cost. There is no impact on the income
statements and cash flow statements. In April 2007, when the relevant loan was fully
required, the related deferred financing cost was booked against interest expenses on the
income statement of that period. In addition, Hanfeng added two statements starting from
this period, namely “Consolidated Statements of Other Comprehensive Income” and
“Consolidated Statement of Changes in Shareholders’ Equity™.

Future accounting standards:

The Company adopted Section 1506 — Accounting Changes, the only effect of which is to
provide disclosure of when an entity has not applied a new source of GAAP that has been
issued but is not yet effective. This is the case with Section 3031 - Inventory; Section
1535 - Capital; Section 3862 - Financial Instruments Disclosures; and Section 3863 -
Financial Instruments - Presentations; which are required to be adopted for fiscal years
beginning on or after October 1, 2007. The Company is currently evaluating the impact
of these new handbook sections on the consolidated financial statements and will adopt
the sections commencing fiscal 2008,
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Outlook

Hanfeng has successfully established production facilities in two primary agriculture
regons of China, with a total annual designed production capacity expected to be
700,000 tonnes per annum by April 2008, all 100% owned by Hanfeng. As the largest
producer of slow and controlled release fertilizers in China, Hanfeng also helped China’s
National Products Standard Committee set up the Chemical Industry Standards for SCU
in September 2007. This has significantly elevated Hanfeng’s status in the fertilizer
industry.

With an established leading brand and proven technology in China, Hanfeng is ready to
further expand into different geographical regions of the country. Hanfeng’s strategy is to
enter different regions through joint venture alliances with dominant local urea producers.
The joint ventures provide a low cost and lower risk expansion model as Hanfeng’s slow
release fertilizer plant is built at the urea producers existing facility. Urea producers
benefit from the joint venture with Hanfeng through the upgrade of its product and by
blending its urea with slow release fertilizers. The first joint venture was set up in August
2007 in Shanxi province with Fengxi, a major gas-based urea producer and one of the top
10 urea producers in the country. Hanfeng is currently in discussions with other urea
producers in various regions of China and expects to continue to grow its production and
expand geographically throughout China utilizing this model.

Hanfeng has also revised its construction schedule for the joint venture project with
Fengxi due to delays in obtaining the JV business license. The Company now expects to
complete the initial phase in July 2008 instead of April as originally anticipated. Changes
and revisions to the approval process adopted by the Chinese government in 2007 have
caused the delay.

Risks

Hanfeng has deployed all resources to its fertilizer business. Please see more risk
disclosure in the 2006 year end MD&A.
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Form 52-109F2 - Certification of Interim Filings

I, Xinduo Yu, the Chief Executive Officer of Hanfeng Evergreen Inc., certify that:

1.

I have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-109
Certification of Disclosure in Issuers” Annual and Interim Filings) of Hanfeng Evergreen Inc., (the
issuer) for the interim period ending September 30, 2007,

Based on my knowledge, the interim filings do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is necessary to make a statement not
misleading in light of the circumstances under which it was made, with respect to the period
covered by the interim filings;

Based on my knowledge, the interim financial statements together with the other financial
information included in the interim filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the interim filings;

The issuer’s other certifying officers and 1 are responsible for establishing and maintaining
disclosure controls and procedures and internal control over financial reporting for the issuer, and
we have:

(a) designed such disclosure controls and procedures, or caused them to be designed under our
supervision, 1o provide reasonable assurance that material information relating to the issuer,
including its consolidated subsidiancs, is made known to us by others within those entities,
particularly during the period in which the interim filings are being prepared; and

(b) designed such internal control over financial reporting, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with the
issuer’s GAAP; and

I have caused the issuer to disclose in the interim MD&A any change in the issuer’s intemnal control
over financial reporting that occurred during the issuer’s most recent interim period that has
materially affected, or is reasonably likely to materially affect, the issuer’s internal control over
financial reporting.

Date: November 6, 2007

“Signed”

Name: Xinduo Yu
Title: CEO & President



Form 52-109F2 - Certification of Interim Filings

I, Madeline Haiving Yu, the Chief Financial Officer of Hanfeng Evergreen Inc., certify that:

1.

[ have reviewed the intenm filings (as this term is defined in Multilateral Instrument 52-109
Cenification of Disclosure in Issuers® Annual and Interim Filings) of Hanfeng Evergreen Inc., (the
issuer) for the interim period ending September 30, 2007,

Based on my knowledge, the interim filings do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is necessary to make a statement not
misleading in light of the circumstances under which it was made, with respect to the period
covered by the interim filings;

Based on my knowledge, the interim financial statements together with the other financial
information included in the interim filings fairly present in all materal respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the interim filings;

The issuer’s other centifying officers and I are responsible for establishing and maintaining
disclosure controls and procedures and internal control over financial reporting for the issuer, and
we have:

(a) designed such disclosure controls and procedures, or caused them to be designed under our
supervision, to provide reasonable assurance that material information relating to the issuer,
including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which the interim filings are being prepared; and

{b) designed such intemmal control over financial reporting, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with the
issuer's GAAP; and

I have caused the issuer to disclose in the interim MD&A any change in the issuer’s internal control
over financial reporting that occurred during the issuer’s most recent interim period that has
matenially affected, or is rcasonably likely to materially affect, the issuer’s internal control over
financial reporting.

Date: November 6, 2007

“Signed”

Name: Madeline Haiying Yu
Title: CFO



RECEIYED
008 BAY -1 A 897

CTFICE CE T
[a X R Ralie N A Lo T

LR VL N IR O Y A

Unaudited Interim Consolidated Financial Statements
(Expressed in Canadian dollars)

HANFENG EVERGREEN INC.

Three and nine months ended September 30, 2007 and 2006



HANFENG EVERGREEN INC.

Consolidated Balance Sheets

(Expressed in thousands of Canadian dollars)

September 30, 2007

December 31, 2006

{Unaudited)
Assets
Current assets.;
Cash and cash equivalents (note 5) $ 46,380 $ 2104
Term deposit {(note 6) 10,000 3186
Accounts receivable 4,854 5,394
Prepaid inventory and expenses 24,005 11,636
Inventories 11,119 9,555
96,358 29,005
Deferred financing cost (note 2) - 294
Deferred development costs 497 532
Intangible assets 804 1,104
Construction in progress 5,815 16,879
Property, plant and equipment 74,491 60,458
S 177,965 $ 108,072
Liabilities and Shareholders' Equity
Current liabilities:
Loans payable (note 6) $ 9,289 $ 13,492
Accounts payable and accrued liabilities 2,969 2,897
Advances from customers 286 1,607
Income taxes payable 65 73
12,609 18,069
Long-term debt {note 6) - 4 874
Shareholders’ equity:
Share capital; (note 7)

Common shares 125,101 44,417
Contributed surplus (note 7) 1,040 1,024
Accumulated other comprehensive loss (17.,646) (4,530)
Retained eamings 56,861 44 218

165,356 85,129
$ 177,965 $ 108,072
See accompanying notes to unaudited interim consolidated financial statements.
On behalf of the Board:
Graham Warren Director Robert Beutel Director




HANFENG EVERGREEN INC.

Consolidated Statements of Income and Retained Eamings
{Expressed in thousands of Canadian dollars)

{unaudited)
Three months ended Nine months ended
September 30 September 30
2007 2006 2007 2008
Sales 3 31,642 $ 20668 $ 86,688 $ 35,546
Cost of goods sold 26,158 16 806 70,381 28,503
Gross profit 5,486 3,862 16,307 7,043
Expenses:
Selling 318 80 568 437
General and administrative 787 679 2,321 1,662
Depreciation and amortization 297 214 828 412
(Gain) loss on disposal (81) - {(80) 18
Research and development 107 169 342 478
Foreign exchange loss {gain) 132 (45) 261 {20)
Stock-based compensation 28 47 86 45
1,588 1,144 4326 3,032
Operating income 3,808 2,718 11,881 4,011
Interest {(income) expense, net (827) 267 (662) 377
Income from continuing operations before
income taxes 4725 2,451 12,643 3,634
Income taxes - - - -
Net income from continuing operations 4,725 2,451 12,643 3,834
Net income from discontinued operations {note 9) - - - 708
Net income 4725 2,451 12,643 4342
Retained earnings, beginning of period 44,218 36,317
Retained earnings, end of period $ 56,881 $ 40,659
Income per share from continuing operations:
Basic $ 0.08 $ 005 $§ 023 $ 008
Diluted 3 0.08 $ 005 $ o022 $ 0.08
Income per share from discontinued operations
Basic $ 0.00 $ 0.00 $ 0.00 $ 002
Diluted $ 0.00 $ 000 $ 000 $ 0.02
Income per share
Basic L3 0.08 $ 005 $ 023 $ 010
Diluted $ 0.08 § 005 $ 022 $ 010
Weighted average number
of common shares outstanding:
Basic 61,209,516 47,783,455 56,054,889 46,162,847
Diluted 61,806,051 48,035,170 56,644,680 46,854,229

See accompanying notes to unaudited interim consolidated financial statements.



HANFENG EVERGREEN INC.

Consclidated Statements of Comprehensive Loss
{Expressed in thousands of Canadian dollars)

(Unaudited>
Three months ended Nine months ended
September 30, September 30,
2007 2006 2007 2006
Net income 5 4725 $ 2451 % 12643 § 4,342
Other comprehensive loss
Net gain {loss) on translation of net
foreign operations (6,143) 731 (13,118) (1,567)
Total comprehensive income (1,418) 3,182 (473) 2,775

Consolidated Statements of Changes in Shareholders’ Equity
{Expressed in thousands of Canadian dollars)
(Unaudited >

9 months ended
September 30, 2007 September 30, 2006

9 months ended

Common Shares

Balance at beginning of period $ 44 417 $32,776
Issuance of new shares 80,605 1,104
Share issuance cost (283) -
Exercise of warranis 129 7,522
Exercise of stock options 233 2112
Balance at end of period 125,101 43,514
Contributed surplus

Balance at beginning of period 1,024 1,725
Stock-based compensation expense 100 194
Transfer to common stock for stock options exercised (70} (689)
Reduction due to cancellation of non-vested stock options (14} {149)
Balance al end of period 1,040 1,085
Retained Earnings

Balance at beginning of period 44,218 36,317
Net income 12,643 4342
Balance at end of period 56,861 40,659
Accumulated other comprehensive loss

Balance at beginning of period (4,530) (7,700)
Translation of net foreign operations (13.116) (1.567)
Balance at end of the period {17 646) (9,267)
Total Shareholders’ Equity $ 165,356 $ 75,991




HANFENG EVERGREEN INC.

Consolidated Statements of Cash Flows
(Expressed in thousands of Canadian dollars)

(unaudited)

Three months ended

Nine months ended

September 30, September 30,
2007 2008 2007 2006
Cash provided by (used in):
Operating activities:
Net income from continuing operations $ 4725 & 2451 5 12,643 3 3,634
Items not involving cash:
Depreciation and amortization 950 753 2,689 1,394
{Gain)loss on disposa! of property, plant
and equipment (78) - (80) 18
Nan-cash interest expense 15 125 284 125
Stock-based compensation 29 47 88 45
5,641 3,376 15,622 5,216
Change in non-cash operating
working capital related to continuing
operations (note 10b) {14,825) (8,403) {20,305} {10,245)
Cash provided by (used in) aperating
activities of continuing operations (9,184) (5,027) (4,683) (5,029)
Cash used in operating activities
of discontinued operations - - - (639)
Cash provided by {used in) operating activities (9,184) (5,027) {4,683) {6,668)
Financing activities:
Increase in short term investments {10,000) &) (9,684) 8
(Repayment of ) proceeds from
bank loan 8,809 260 {14,575) 4,552
New shares issued 35 178 80,897 8,848
Increase in deferred financing cost - - - (426)
Share issuance cost paid - - (283) -
Cash provided by financing activities (1,1586) 431 56,355 13,082
Investing activities:
Deposit and acquisition of property,
plant, equipment and
intangible assets (8,305) (98) (8,924) {10,473)
Proceeds from disposition of
property, plant and equipment 2,306 - 2,408 16
Increase in deferred development cost - (46) (28) {124)
Cash used in investing activities
of continuing operations (5,999) (144) (8,542) (10,581)
Cash provided by investing activities
of discontinued operation - - - 9,375
Cash used in investing activities (5,999) {144) {6,542) {1,206)
Effect of exchange rate change on cash {1.272) 68 (854) (118)
Increase in cash and cash equivalents (17,611} (4,672) 44 276 6,089
Cash and cash equivalents,
beginning of the period 63,991 12,412 2,104 1,651
Cash and cash equivalents, end of period $ 46,380 3 7740 % 46,380 $ 7,740

Supplemental cash flow information (note 10(a)).

See accompanying notes to unaudited interim consolidated financial statements.
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HANFENG EVERGREEN INC.

Notes to unaudited intefim Consolidated Financial Statements

Three and nine months ended September 30, 2007 and 2006

The Company was incorporated under the Canada Business Corporations Act on December 6, 1996,
It manufactures and distributes fertilizer for the agricultural market in China.

1.

Basis of presentation:

These interim consoclidated financial statements (the “financial statements”) have been
prepared by management in accordance with Canadian generally accepted accounting
principles ("GAAP™ and include the accounts of Hanfeng Evergreen Inc. and its subsidiaries in
the People's Republic of China ("China"). These financial stalements have been prepared by
management of the Company using the same accounting policies and methods as the most
recent annual financial statements of the Company, except as discussed in Note 2. These
financial statements do not contain all disclosures required by Canadian GAAP for annual
financial statements and, accordingly, the financial statements should be read in conjunction
with the most recently prepared annual financial statements for the year ended December 31,
2008.

Changes in accounting policies:

On January 1, 2007, the Company adopted The Canadian Institute of Chartered Accountants
Handbook Sedlion 1530 "Comprehensive Income”, Section 3251 "Equity", Section 3855
“Financial Instruments - Recognition and Measurement”, Section 3861 "Financial Instruments -
Disclosure and Presentation”, and Section 3865 “Hedges".

Section 1530 establishes standards for reporting and presenting comprehensive income, which
is defined as the change in equity from transactions and other events from non-owner sources.
Cther comprehensive income refers to items recognized in comprehensive income that are
excluded from net income calculated in accordance with GAAP.

Section 3861 establishes standards for presentation of financial instruments and non-financial
derivatives, and identifies the information that should be disclosed about them,

Section 3855 prescribes when a financial asset, financial liability or non-financial derivative is to
be recegnized on the balance sheet and at what amount, requiring fair value or cost-based
measures under different circumstances. Under Section 3853, financial instruments must be



HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements (continued)

Three and nine months ended September 30, 2007 and 2006

2. Changes in accounting policies (continued):

classified into one of five categories: held-for-trading, held-to-maturity, loans and receivables,
available-for-sale financial assets or other financial liabilities. All financial instruments, including
derivatives, are measured in the balance sheet at fair value except for loans and receivables,
held to maturity investments and other financial liabilities which are measured at amortized
cost. Subsequent measurement and changes in fair vatue will depend on their initial
classificalion, as follows: held-for-trading financial assets are measured at fair value and
changes in fair value are recognized in net earnings; available-for-sale financial instruments are
measured at fair value with changes in fair value recorded in other comprehensive income until
the investment is derecognized or impaired at which time the amounts would be recorded in net
income.

Non-financial derivatives must be recorded at fair value on the balance sheet unless they are
exempt from derivative treatment based on upon expected purchase, sale or usage
requirements. All changes in their fair value are recorded in net income unless cash flow hedge
accounting is applied, in which cash changes in fair value are recorded in other comprehensive
income.

Section 3855 also requires embedded derivatives to be identified and separated from the
related host contract and be measured at fair value. Subsequent changes in fair value of
embedded derivatives are recognized in the consolidated statement of operations in the period
the change occurs.

Upon adoption of these new standards, the Company designated its cash and short term
investments as held-for-lrading, which are measured at fair value. Accounis receivable are
classified as loans and receivables, which are measured al amortized cost. Loan payable,
accounts payable and accrued liabilities are classified as other financial liabilities, which are
measured at amortized cost, using the effective interest rate method. As a result, the deferred
financing cost account has been nelted against the lpan payable account on the balance sheet
as of January 1, 2007. In April 2007, when the relevant loan was fully repaid, the related
deferred financing cost was booked against interest expenses on the income statement of that
period.

Except for the reclassification noted above, the adoption of these standards had no impact on
the financial statements of the Company. As required, prior periods have not been revised
except 1o classify unrealized foreign currency translation gains or losses related to foreign
operations in accumulated comprehensive loss.



HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements (continued)

Three and nine months ended September 30, 2007 and 2006

3.

Future accounting standards:

The Company adopted Section 1506 — Accounting Changes, the only effect of which is 1o
provide disclosure of when an entity has not applied a new source of GAAP that has been
issued but is not yet effective. This is the case with Section 3031 ~ Inventory; Section 1535 -
Capital; Section 3862 - Financial Instruments Disclosures; and Section 3863 - Financial
Instruments - Presentation; which are required to be adopted for fiscal years beginning on or
after October 1, 2007. The Company is currently evaluating the impact of these new handbook
sections on the consolidated financial statements and will adopt the sections commencing
fiscal 2008.

Seasonality:

Interim results are not necessarily indicative of the results for other quarters. The Company
does not eam its revenue and incur costs evenly throughout the year. As the Company's
fertilizer production increases, some seasonality is expected. In general, the plant in
Heilongjiang province, the Northeast region of China may experience slow sales in the winter
and the summer. The plants in Jiangsu Province, the China Southeast region, may
experience slow sales in the summer.

Cash and cash equivalents:
Cash and cash equivalents consist of cash and short-term deposits maturing within ninety days
of the original date of acquisition and are stated at cost plus accrued interest, which

approximates fair value,

Loans payable:

September 30 December 31
2007 2006
(In thousands)

Revolving credit facility $ - $ 2050
Working capital loan 9,288 7,485
Export Development Canada loan - 3,977
Construction loan - 4,874
9,289 18,366

Less current portion 0,289 13,492
3 - $ 4874




HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements {continued)

Three and nine months ended September 30, 2007 and 2006

6.

Loans payable {(continued) :

In 2007, the Company paid off all loans payable from 2008. In September 2007, the Company
entered into a working capital loan which was an RMB revolving credit facility agreement with
one of local banks in China fer maximum principal amount of RMB 70 million {($Cdn 9.3 million).
it expires in April 2008, bearing an interest rate of 90% of the prescrined rate (currently at
6.48%) by the People's Bank of China. It is secured by a term deposit in Canada.

Share capital:

(a) issued common shares;

Number of shares Amount

{In thousands)

Balance, December 31, 20056 43,753,944 § 32776
Issuance of new shares 500,000 1,104
Exercise of warrants at $2.50 per share 2,788,750 6,972
Exercise of warrants at $2.35 per share 165,159 388
Exercise of warrants at $2.00 per share 275,000 550

Exercise of stock options at $1.76 per share, transfer

from contributed surplus of $108,103 attributed to

stock-based compensation recognized 150,000 372
Exercise of stock options at $3.00 per share, transfer

from contributed surplus of $725 690 attributed to

stock-based compensation recognized 500,000 2,226
Exercise of stock options at $3.80 per share, transfer

from contributed surplus of $9,456 attributed to

stock-based compensation recognized 5,000 29
Balance, December 31, 2006 48,137,853 44 417
Issuance of new shares 12,959,000 80,605
Share issuance cost (283)
Exercise of warrants at $2.35 55,054 129

Exercise of stock option at $1.78 per share, transfer

from contributed surplus of $ 47,650 atiributed to

stock-based compensation recognized 50,000 136
Exercise of stock option at $3.00 per share, transfer

from contributed surplus of $ 22,161 attributed to

stock-hased compensalion recognized 25,000 o7
Balance, September 30, 2007 61,226,807 $ 125,101

On April 18, 2007, the Company issued 11,959,000 shares to a subsidiary of Agrium Inc.
("Agrium™ and 1,000,000 shares to a subsidiary of PetroChina Petrochemical Company,
both at a $6.22 per share for tatal proceeds of $80.6 million.



HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements {continued)

Three and nine months ended September 30, 2007 and 2006

Share capital (continued):

)

©

The Company and Agrium also amended the existing exclusive licensing agreement
regarding production technologies for sulphur-coated urea ("SCU7). On April 5, 2007,
Hanfeng established a new wholly-owned subsidiary (*Holdco™) which holds the rights to
the SCU agreement. The purpose of Holdco will be to explore new SCU projects and joint
venture opportunities in China. The Company has granted Agrium an option to acquire 50
percent of Holdco. The exercise price will be 50% of total Holdeo’s investment in SCU
projects in China until the exercise date, plus a commercial rate of interest. The option may
be exercised at any time between 8 and 24 months after April 18, 2007.

Warrants:

As at September 30, 2007, no warrants were outstanding.

Number of
shares
Warrants outstanding al December 31, 2008 55,054
Exercise of warrants (55,054)
Warrants outstanding at September 30, 2007 -
Stock option plan:

Weighted
average
exercise

Options price
Options ocutstanding, December 31, 2005 1,495,000 $ 269
Granted 185,000 3.30
Cancelled (200,000) 3.00
Exercised (655,000) 272
Options outstanding, December 31, 2006 825,000 273
Cancelled (20,000) 3.80
Exercised (75,000) 217
Options outstanding, September 30, 2007 730,000 $ 278
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HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements {continued)

Three and nine months ended September 30, 2007 and 2006

1. Share capital (continued):

(d)}Contributed surplus:

(In thousands})

Balance, December 31, 2005 $ 1,725
Stock-based compensation expense 291
Transfer to common stock for stock oplions exercised (843)
Reduction due to cancellation of non-vested stock options (149)
Balance, December 31, 2006 1,024
Stock-based compensation expense 100
Transfer to common stock for stack option exercised (70)
Reduction due to cancellation of non-vested stock options (14)
Balance, September 30, 2007 $ 1040

{e) The computations for basic and diluted earnings per share are as follows:

Nine months ended

Three months ended

(in thousands) September 30, September 30,
2007 2006 2007 20086
Numerator:
Net income (loss) from:
Continued operations 3 12,643 5 3,634 $ 4725 % 2,451
Discontinued operations - 708 - -
12,643 4,342 4725 2,451
Denominator;
Weighted average number
of common shares outstanding:
Basic 86,055 48,162 61,210 47,783
Effect of stock options 568 273 596 252
Effect of warrants 22 418 - -
Diluted 56,645 46,854 61,806 48,035
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HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements (continued)

Three and nine months ended September 30, 2007 and 2006

8. Discontinued operations:

To expand its ferilizer business in China, the Company made the decision to discontinue its
nursery business in 2005. The revenue in 2008 was nil. The gain from sale of remaining
assets in the first quarter of 2006 was $0.8 million. Forthe same reason, on May 9, 2006, the
Company discontinued its landscaping business. The landscaping revenue in 2006 was
approximaiely $0.08 million and there were no assets related to this business for sale. There
were no activities related to these discontinued businesses after the first quarter of 2006. The
net income from the two discontinued businesses was $0.7 million in 2006.

9. Financial instruments:

Fair value estimates of financial instruments are made at & specific point in time, based on
relevant information about financial markets and specific financial instruments. As these
estimates are subjective in nature, involving uncertainties and matters of significant judgement,
they cannot be determined with precision. Changes in assumptions can significantly affect
eslimated fair values.

The Company is exposed to currency risk as its subsidiaries' functional currency is Renminbi
("RMB™). Unfavourable changes in the applicable exchange rate may result in a decrease or
increase in the accumulated other comprehensive loss., The Company does not use
derivative instruments to reduce its exposure to foreign currency risk.

During the first nine months of 2007, two custemers individually comprised 12% and 31% of
sales. As at September 30, 2007, 34% of accounts receivable was related to these customers.
During the first nine months of 2007, two suppliers individually accounted for 31% and 29% of
the total purchases.

12




HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements {continued)

Three and nine months ended September 30, 2007 and 2006

10. Consolidated statements of cash flows:

{a)Supplemental cash flow information:

Three months ended

Nine months ended

(in thousands) September 30 September 30
2007 2008 2007 2008
Supplemental cash flow
information:
Interest paid 3 (827) $142 $ (662) $ 252
Income taxes paid - - - 463
Supplemental disclosure of
non-cash transactions:
Minority interest
purchased by new
shares issued - - - 1,104
Heilongjiang plant construction - 5,205 (11,570) 9,170

Financed by the contractor

(b) Change in non-cash working capital:

Three months ended

Nine months ended

(in thousands) September 30 September 30
2007 2006 2007 2006
Decrease (increase) in
accounls receivable  $ 1,046 % (843) § (59) $§ (3,367
Increase

in prepaid inventory and

expenses (19,585) (5,700) (14,818) (5.115)

(Decrease) increase in

inventories 3,001 (743)
Increase (decrease) in accounts

payable and accrued

liabilities 815 (920)
(Decrease) increase in advance
from customers (102) (197)

{2,870) (2,430)
(1,319) 558
(1,239) 110

$ (14825 % (8403) 5 (20,305 $ (10,246)
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HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements {(continued)

Three and nine months ended September 30, 2007 and 2006

1.

12,

Production expansion:

In August 2007, the Company entered into a 50/50 joint venture agreements with Shanxi
Fengxi Ferlilizer Industry (Group) Lid. to build and operate a 50,000 tonne per annum SCU
production facility in Shanxi province in China. It is expected to be completed in April 2008,
Estimated cost of this facility is approximately RMB50 million ($Cdn. 6.6 million), of which 50%
will be paid by the Company.

Comparative figures:

Certain 2008 comparative figures have been reclassified to conform with the financial
statement presentation adopted in 2007.

14
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HANFENG REPORTS THIRD QUARTER AND NINE MONTH
RESULTS

TORONTO, November 7, 2007 — Hanfeng Evergreen Inc. (“Hanfeng” or the “Company™) today
announced sales of $31.6 million for the quarter ended September 30, 2007 compared to $20.7 million in
the same quarter of 2006. EBITDA from continuing operations in the third quarter of 2007 was $4.8
million, compared with $3.5 million in the same period in 2006. Net income from continuing operations
was $4.7 million for the quarter compared to $2.5 million in 2006. Eamings per share (“EPS”) from
continuing operations were $0.08 for the third quarter of 2007 compared to $0.05 in the same period in
2006.

For the nine months ended September 30, 2007, Hanfeng reported sales of $86.7 million compared to
$35.5 million in the same period in 2006. EBITDA from continuing operations in the first nine months of
2007 was $14.3 million, compared with $5.4 million in the same period in 2006. Net income from
continuing operations was $12.6 million for the nine month period ended September 30, 2007 compared
with $3.6 million in 2006. Eamings per share (“EPS”) from continuing operations were $0.23 (30.22
fully diluted) for the nine month period compared to $0.08 (30.08 fully diluted) for the same period in
2006. Netincome and EPS including discontinued operations was $4.3 million and $0.10 respectively in
the nine month period of 2006. The EPS increases in the quarter and the first nine months of 2007 are
after consideration of the dilution from the April share issuance to Agrnum Advanced Technologies
(“Agrium™) and PetroChina Ningxia Petrochemical Company (“PetroChina”). Total shares issued in
mid-April were 12,9 million shares, representing dilution of 29% this quarter and 21% year-to-date.

While EDITDA and net income grew substantially in the three and nine month periods in 2007, both
were affected by lower margins in the third quarter. Gross margin as a percentage of sales was 17.3% in
the third quarter of 2007 versus 18.7% in the same period in 2006, primarily due to raw material price
increases. Similar to the world market, China has been experiencing price increases in conventional
fertilizers as a result of increased demand. In the long term, Hanfeng will benefit from increases in
conventional fertilizer cost as slow and controlled release products demonstrate greater efficiency and
increased economic benefit. However, in the short term, Hanfeng will experience some lag time as the
market adjusts. For the nine month period, Hanfeng’s gross margin as a percentage of sales was '18.8%
versus 19.8% in the same period in 2006.

Production from all facilities in the first nine months of 2007 exceeded 260,000 tonnes versus
approximately 103,000 tonnes in the same period of 2006. Although Hanfeng has been successful in
steadily increasing its production base, production at the Jiangsu tower granulation plant (with an annual
designed capacity of 100,000 tonnes) was constrained in the third quarter due to extremely hot weather
conditions in July and August. The tower was shut-down for a majority of the quarter as high
temperatures impeded the cooling process required to properly convert the fertilizer to solid form and
meet Hanfeng’s rigid quality control requirements. During the shut-down, Hanfeng performed regular
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maintenance on the tower, as well as modified the plant in order to expand its product offering to the
urban greening market. The plant resumed commercial production at the end of the quarter and has been
operating at full capacity.

As at September 30, 2007, Hanfeng reported cash, cash equivalents, and term deposits of $56.4 million
and working capital of $83.7 million versus $2.1 million and $10.9 million respectively at December 31,
2006. At September 30, 2007, long term debt was 3$nil and current bank debt was $9.3 million versus long
term debt of $4.9 million and current bank debt of $13.5 million at December 31, 2006.

Business Highlights

In September 2007, China’s National Products Standard Committee approved Hanfeng's SCU
product specifications to be the National Chemical Industry Standards. This has significantly
elevated Hanfeng’s brand image and industry status in the country.

Hanfeng entered into a joint venture agreement in August 2007 in Shanxi province with Fengxi
Fertilizer Company, a major gas-based urea producer and one of the top 10 urea producers of the
country. The initial 50,000 tonnes per annum SCU plant can be expanded after successful
commissioning and operations. This is the first joint venture that Hanfeng materialized under its
geographical expansion strategy in China. Hanfeng has also revised its construction schedule for
the project due to delays in obtaining the IV business license. The Company now expects to
complete the initial phase in July 2008 instead of April as originally anticipated. Changes and
revisions to the approval process adopted by the Chinese government in 2007 have caused the
delay.

During the quarter, Hanfeng began commercial operations at the 200,000 tonnes per annum Prill
Tower NPK plant at its Heilongjiang facility. The plant utilizes Hanfeng’s own proprietary Urea
Formaldehyde / Methylene Urea (“UF/MU”) technology to produce NPK products which can be
customized using various nitrogen sources to fit customer requirements. With the addition of this
plant, Hanfeng's total annual designed fertilizer production capacity increased to 600,000 tonnes.

Hanfeng completed construction and began commissioning of the first 50,000 tonnes of a sulfur
coated compound fertilizer plant at the Heilongjiang facility in October 2007. Hanfeng expects to
reach 700,000 tonnes of annual design capacity from its wholly-owned facilities in the first half
of 2008 with the completion of its 50,000 tonne resin coated compound fertilizer plant in
Heilongjiang.
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Summary Financial Results

For the ? months For the 3 months
ended Sept 30 ended Sept 30

{in thousands of $Cdn except per share data) 2007 2006 change 2007 2006 Change
Sales 86,688 35,546 144% 31,642 20,668 33%
Graoss profit 16,307 7.043 132% 5,486 3,862 42%
Net income before discontinued operations 12,643 3,634 248% 4,725 2,451 93%
Net income from discontinued operations - 708 - -
Net eamnings 12,643 4,342 191% 4,725 2,451 93%
From continuing operations:

Basic EPS 0.23 0.08 0.08 0.05

Diluted EPS 0.22 0.08 0.08 0.05
After discontinued operation:

Basic EPS 0.23 0.10 0.08 0.05

Diluted EPS 022 0.10 0.08 0.05
Weighted average number of shares (in
milltons ef shares)

Basic 56.1 45.1 22% 612 47.8 28%

Fully Diluted 56.6 46.9 21% 61.8 48.0 29%

Note a; discontinued operations include nursery and landscaping businesses that were discontinued in 2005 and 2006
respectively. Comparative statements have been reclassified to present these businesses as discontinued operations.

Balance Sheet Highlights

{In thousands of $Cdn except for

ratios) September 30, 2007 December 31, 2006
Current mtio * 76:1 16:1

Cash and Cash equivalent 46,380 2,104
Working capital 83,749 10,936

Total assets 177,965 108,072

Total debt 12,609 22,943

Loans payable (current portion) 9,289 13,492

Total equity 165,356 85,129

Debt / Equity ** 7.6% 27%

*  Current ratio = Current Assets / Current Liabilites
** Debt to Equity = Total Debt / Total Equity

Compared with the 2006 year-end, current assets increased by approximately $67.4 million to $96.4
million as at September 30, 2007. The increase was due to several factors including a $44.3 million
increase in cash and cash equivalents, a $9.7 million increase in term deposit, a $12.4 million increase in
prepaid inventories, and a $1.6 million increase in inventory, offset by a $0.5 million decrease in
receivables. The increase in term deposit and cash and cash equivalents was primarily due to $74.4
million raised by subscription agreements from Agrium in April this year. The increases in prepaid
inventory and inventory were primarily due to more raw material purchases in anticipation of price
increases. The slight decrease in receivables was the result of collections from major accounts prior to the
end of the current quarter.

Current liabilities decreased at the end of the current quarter to $12.6 million versus $18.1 million as at
December 31, 2006. The decrease is attributable to the repayment of all loans with excess cash on hand,
offset by withdrawal of a working capital loan at the end of September, The Company had no long term
debt as at the end of the quarter.
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Hanfeng Evergreen Inc. will host a conference call to discuss its third quarter 2007 financial results.
Ms. Madeline Yu, CFO and Robert Beutel, Chairman of the Board, will host the call.

Date: Thursday, November 8, 2007

Time: 10:00 am Eastemn

Dial In Number: 416-641-6136 or 1-866-299-8690

Taped Replay: 695-5800 or 1-800-408-3053 (available for 7 days)

Taped Replay Pass code: 3240871

Live webcast link: hitp:/events onlinebroadcasting. com/hanfeng/110807/index.php

About Hanfeng Evergreen Inc.

Hanfeng is the largest producer of slow and controlled release fertilizers marketing China. Hanfeng was
the first to introduce the concept of slow and controlled release fertilizers into China’s agriculture market
with its establishment of the first commercial scale slow-release fertilizer production in China. All
production facilities are located in prime agricultural regions of China. The Company is headquartered in
Toronto, Ontario and its shares trade on the Toronto Stock Exchange.

This press release contains forward-looking statements based on current expectations. These forward-looking
statements entail various risks and uncertainties that could cause actual results to differ materially from those
reflected in these forward-looking statements. Risks and uncertainties about Hanfeng’s business are more fully
discussed in the Cempany’s disclosure materials, including its annual information form and MD&A, filed with the
securities regulatory authorities in Canada. All amounts are stated in Canadian dollars except for noted otherwise.

For more information please contact:

Madeline Haiying Yu, CA Kevin O’Connor

Hanfeng Evergreen Inc. Genoa Management Ltd.
Chief Financial Officer Investor Relations

Email; info@hanfengevergreen com Email: koconnor@genoa.ca

Phone: (416) 368-8588 Phone: (416) 962-3300
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HANFENG THIRD QUARTER FINANCIAL RESULTS
CONFERENCE CALL NOTIFICATION

Teronte, ON, October 29, 2007 - Hanfeng Evergreen Inc. (Hanfeng or the Company), a leading
provider of slow and controlled release fertilizers in China, announced today that it will hold a
conference call on Thursday, November 8, 2007, to discuss financial results for the third quarter ended
September 30, 2007. Ms. Madeline Yu, CFO and Mr. Robert Beutel, Chairman of the Board, will host
the call.

Date; Thursday, November 8, 2007

Time: 10:00 am Eastern

Dial In Number; 416-641-6136 or 1-866-299-8690

Taped Replay: 416-695-5800 or 1-800-408-3053 (available for 7 days)

Taped Replay Passcode: 3240871

Live webcast link: http:/fevents.onlinebroadcasting.com/hanfeng/110807/index.php

About Hanfeng Evergreen Inc,

Hanfeng is the largest producer of slow and controlled release fertilizers marketing in China. Hanfeng
was the first to introduce the concept of slow and controlled release fertilizers into China’s agriculture
market with its establishment of the first commercial scale slow-release fertilizer production in China.
All production facilitics are located in prime agricultural regions of China. The Company is
headquartered in Toronto, Ontario and its shares trade on the Toronto Stock Exchange.

-30-
For more information, please contact:
Madeline Haiying Yu, CA Kevin O’Connor
Hanfeng Evergreen Inc. Genoa Management Lid.
Chief Financial Officer Investor Relations
Email: info@hanfengevergreen.com Email: koconnor{@genoa.ca

Phone: (416) 368-8588 Phone: 416-962-3300
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HANFENG TOQ PRESENT AT CIBC INDUSTRIALS CONFERENCE

Toronto, ON, October 2, 2007 — Hanfeng Evergreen Inc. (“Hanfeng”), a leading producer of slow and
controlled release fertilizers in China, today announced that it witl present at the CIBC World Market
2nd Annual Industrials Conference, scheduled for October 2-3, 2007 in New York.

Ms. Madeline Haiying Yu, Chief Financial Officer for Hanfeng, will present on Wednesday, October 3rd
and will provide investors’ insight on China’s growing fertilizer market in addition to a corporate
overview of Hanfeng’s operations and its growth strategy.

This two-day conference in New York will showcase a diverse mix of leading large and mid cap
industrial and aerospace/defense companies, as well as a number of high-growth small cap companies
and private firms. The event should provide an opportunity to get a broad perspective on trends across a
variety of end markets in the industrial universe, particularly as we approach 2008. The format will allow
investors {0 meet with senior executives of the presenting companies one-on-one for intimate
discussions.

The Company’s presentation will be webcast live on the following link:

http://www veracast.com/webcasts/cibcwm/industrials07/69204287.cfm
This webcast will be available for playback for up to 90 days.

About Hanfeng Evergreen Inc.

Hanfeng is a leading provider of slow and controlled release fertilizers to blenders, the agriculture market and the
urban greening market. Hanfeng was the first to introduce the concept of slow and controlled release fertilizers
into China’s agriculture market with its establishment of the first commercial scale slow-release fertilizer
production in China. All production facilitics are located in prime agricultural regions of China. The Company is
headquartered in Toronto, Ontario and its shares trade on the Toronto Stock Exchange. For more information,
please visit: www hanfengevergreen.com

This press release contains forward-looking statements based on current expectations. These forward-looking
statements entail various risks and uncertainties that could cause actual results to differ materially from those
reflected in these forward-locking statements, Risks and uncertaintics about Hanfeng’s business are more fully
discussed in the Company’s disclosure materials, including its annual information form and MD&A, filed with the
securities regulatory authorities in Canada.

For more information please contact:

Madelipe Haiying Yu, CA Kevin O*Connor

Hanfeng Evergreen Inc. Genoa Management Ltd.
Chief Financial Officer Investor Relations

Email: info/@hanfengeverpreen.com Email: koconneri@genoa.ca

Phone: (416) 368-8588 Phone: (416) 962-3300
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Hanfeng’s fertilizer sets industry standards in China

Toronto, ON, September 14, 2007 - Hanfeng Evergreen Inc. (TSX:HF) (“Hanfeng” or the
“Company”), a leading provider of slow and controlled release fertilizers in China, announced today
that China’s National Products Standard Committee (the “Committee”) has formally and unanimously
approved the Chemical Industry Standards for Sulfur Coated Urea (“SCU”), as well as the standards for
blended fertilizers where SCU is used. This has significantly elevated Hanfeng’s position in the
industry as Hanfeng has not only built and operated the first commercial scale SCU plant in China, but
is also the only SCU producer that assisted the Committee in establishing the country’s standards to
regulate the largest fertilizer industry in the world.

The standards were drafted by Hanfeng and endorsed by the National Quality Supervision & Test
Center of Chemical Fertilizer after a two-year collaboration, During that period, Hanfeng conducted
numerous tests and extensive field trials, including a cooperative program with the National Hybnid
Rice R&D Center, led by Dr. Yuan Longping. In addition, the Company reviewed numerous third party
reports and test results, which enabled Hanfeng to improve the SCU technology and production process
and adapt the product to the environment and conditions in China.

The standards control technical specifications include the amount of nitrogen and sulfur contained in
SCU, as well as the dissolution criteria to address its slow-release characteristics, Members of the
Committee, representatives from all fertilizer quality inspection bureaus throughout China, and major
industry representatives unanimously approved the standards at the meeting held in Shanghai earlier
this week.

“The government of China is determined to establish and monitor fertilizer standards for the country in
order to support best practices, encourage the production of quality SCU products, and most
importantly, to protect Chinese farmers,” stated Mr. Liu Gang, Chief Director of the National Quality
Supervision & Test Center of Chemical Fertilizer. “Hanfeng has been instrumental in providing both
the data, and the product which is the model for these standards.” '

SCU is one of the most used slow-release fertilizers worldwide, However it is relatively new in China,
especially to its agricultural market, which consumes over 50 million tonnes of conventional nitrogen
fertilizers annually. In 2006, Hanfeng completed the first SCU production facility in China. Hanfeng’s
field trials have demonstrated that SCU offers numerous benefits over conventional fertilizers,
including significantly improved yield and efficiency, crop quality and soil condition, lower overall
cost, energy savings, and decreased nitrogen pollution to the environment. In establishing its low-cost,

high quality SCU, Hanfeng has been extremely successfully in penetrating China's vast agricultural

market.
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“We are honored to have been a part of this very important process,” stated Xinduo Yu, President and
CEO of Hanfeng. “The use of slow release fertilizers like SCU, address numerous issues faced by
China’s agricultural industry. Inevitably more and more companies are attracted by our quality products
and proven technology. This should provide a significant opportunity for us to further expand
throughout China.”

Besides its existing SCU plant in China, Hanfeng has announced a joint venture SCU plant in Shanxi
with the Fengxi Fertilizer Company, which is expected to be operational by April 2008. Through the
joint vemure, Hanfeng expands its reach into a new agriculture region, while providing its joint venture
partner an immediate upgrade of its conventional fertilizers, Hanfeng is also in discussion with other
players in China for potential expansion.

As a leading producer and supplier, Hanfeng also produces a variety of slow and controlled release
fertilizers, such as SCU, blended, homogeneous compound NPK (nitrogen, phosphate, potassium)
granules, Urea Formaldehyde, Methylene Urea, and other coated products.

About Hanfeng Evergreen Inc,

Hanfeng is a leading provider of slow and controlled release fertilizes to blenders, the agriculture
market and the urban greening market. Hanfeng was the first to introduce the concept of slow and
controlled release fertilizers into China’s agriculture market with its establishment of the first
commercial scale slow-release fertilizer production in China. All production facilities are located in
prime agricultural regions of China. The Company is headquartered in Toronto, Ontario and its shares
trade on the Toronto Stock Exchange.

This press release contains forward-looking statements based on current expectations. These forward-
looking statements entail various risks and uncertainties that could cause actual results to differ
materially from those reflected in these forward-looking statements. Risks and uncertainties about
Hanfeng’s business are more fully discussed in the Company’s disclosure materials, including its
annual information form and MD&A, filed with the securities regulatory authorities in Canada,
available at www.sedar.com

-30-
For more information, please contact:

Madeline Haiying Yu, CA Kevin O’Connot

Hanfeng Evergreen Inc, Genoa Management Ltd.
Chief Financial Officer Investor Relations

Email: info@hanfengevergreen.com Email: koconnor{@genoa.ca

Phone: (416) 368-8588 Phone: (416) 962-3300
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HANFENG ENTERS INTO SCU JOINT VENTURE AGREEMENT WITH
FENGXI FERTILIZER GROUP

Toronto, ON, August 9, 2007 — Hanfeng Evergreen Inc. (“Hanfeng” or the “Company”), a leading
provider of slow and controlled release fertilizers in China, announced today that it has entered into a
50/50 joint venture agreement with Shanxi Fengxi Fertilizer Group Ltd. (“Fengxi”) to build and operate a
50,000 tonne per annum sulphur coated urea (“SCU™) production facility (the “SCU facility™) in Shanxi
province in China. The initial phase of the SCU facility is expected to be completed in April 2008. The
SCU facility’s design will allow additional production capacity once the initial phase has been successfully
tested and commissioned, Estimated cost for the initial phase is approximately $6.9 million ($50 nullion
RMBRB), which will be paid 50/50 by the joint venture partners, Hanfeng will fund its portion by cash on
hand.

With production capacity of 6 million tonnes per annum of fertilizer and chemical products, Fengxi is one
of the largest nitrogen fertilizer producers in China. Within Shanxi province, Fengxi currently produces 3
million tonnes of urea annually with plans to further increase to 3.9 million tonnes. Fengxi's coal
gasification urea production provides quality urea at extremely competitive costs,

The SCU facility will be constructed immediately next to Fengxi’s urea finish line, significantly reducing
the capital costs associated with the construction and installation of required infrastructure such as
buildings, warehouses, underground connections, and heating systems, which are already in place. The
SCU produced by the facility will be marketed primarily to wheat, corn and cotton growers, which is the
primary crop in the province.

Per an existing agreement, Agrium has an exclusive right to acquire 50% of Hanfeng’s interest through a
holding company in Canada for all future SCU projects in China for a period of 18 months ending on April
2009.

“Hanfeng’s future growth will be driven by the expansion of our existing production base and through the
roll out of our Joint Venture strategy,” stated Mr. Xinduo Yu, President and CEO of Hanfeng. “Our proven
track record and leading position in China’s slow and controlled release fertilizer market provides us the
opportunity to partner with industry leaders like Fengxi. Their production facilities are best in class and are
located in the largest wheat and cotton producing provinces in China We could not be more pleased to be
working with this well-respected partner,”

“Slow and controlled release fertilizers are the future for China’s agricultural industry,” stated Mr. Haishui
Dong, President and Chairman of Fengxi. “Hanfeng is recognized as the only established developer and
producer of these products. They have a proven track record of profitably commercializing patented
technologies that are widely accepted by the market in China. We look forward 10 a long and successful
partnership with them.”

About Fengxi Fertilizer Group Lid.

Shanxi Fengxi Fertilizer Industry (Group) Ltd., ranks as one of the top 50 enterprises in the chemical
industry in China and in the top 10 in the Country’s nitrogen fertilizer industry. Fengxi is a state-owned
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coal-chemical group enterprise with business units in fertilizer and chemical production, and machinery
manufacturing. It is the largest manufacturing enterprise of synthetic ammonia, urea and methano! in
Shanxi Province, with production capacity of 6 million metric tonnes of fertilizer and chemical
products in total. Located in the boundary of Shanxi, Shaanxi and Henan, it has 1000 professional
technical staff, and is a flagship company among the chemical and industrial enterprises in China.

About Hanfeng Evergreen Inc.

Hanfeng is a leading provider of slow and controlled release fertilizes to blenders, the agriculture
market and the urban greening market. Hanfeng was the first to introduce the concept of slow and
controlled release fertilizers into China’s agriculture market with its establishment of the first
commercial scale slow-release fertilizer production in China. All production facilities are located in
prime agricultural regions of China. The Company is headquartered in Toronto, Ontario and its shares
trade on the Toronto Stock Exchange.

This press release contains forward-looking statements based on current expectations. These forward-
looking statements entail various risks and uncertainties that could cause actual results to differ
materially from those reflected in these forward-looking statements. Risks and uncertainties about
Hanfeng’s business are more fully discussed in the Company’s disclosure materials, inciuding its
annual information form and MD&A, filed with the securities regulatory authorities in Canada,
available at www.sedar.com

-30-
For more information, please contact:

Madeline Haiying Yu, CA Kevin Q’Connor

Hanfeng Evergreen Inc. Genoa Management Ltd.
Chief Financial Officer ‘Investor Relations

Email: info@hanfengevergreen.com Email: koconnor@genoa.ca

Phone: {416) 368-8588 Phone: (416) 962-3300



I, Xinduo Yu, the Chief Executive Officer of Hanfeng Evergreen Inc., certify that:
1.

Form 52-109F2 - Certification of interim Filings

1088 bRy -1

MTOREES
I have reviewed the intenm filings (as this term is defined in Mulnlateralr[nstrurr‘i.eﬁt 52-]09
Certification of Disclosure in Issuers’ Annual and Interim Filings) of Hanfeng Evergreen Tne. , (the

issuer) for the interim penod ending June 30, 2007,

Based on my knowledge, the interim filings do not contain any untrue statement of a matenal fact or
omit to state a material fact required to be stated or that is necessary to make a statement not
misteading in light of the circumstances under which it was made, with respect to the period
covered by the interim filings;

Based on my knowledge, the interim financial statements together with the other financtal
information included in the interim filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the interim filings;

The issuer’s other certifying officers and 1 are responsible for establishing and maintaining
disclosure controls and procedures and internal control over financial reporting for the issuer, and
we have:

(a) designed such disclosure controls and procedures, or caused them to be designed under our
supervision, to provide reasonable assurance that material information relating to the issuer,
including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which the intenim filings are being prepared; and

(b) designed such intemal control over financial reporting, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with the
issuer’s GAAP; and

1 have caused the issuer to disclose in the interim MD&A any change in the issuer’s internal control
over financial reporting that occurred during the issuer’s most recent interim period that has
materially affected, or is reasonably likely to materially affect, the issuet’s internal control over
financial reporting,

Date: August 7, 2007

“Signed”

Name; Xinduo Yu
Title: CEO & President

RECEIVED
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Form 52-109F2 - Certification of Interim Filings

I, Madeline Haiying Yu, the Chief Financial Officer of Hanfeng Evergreen Inc., certify that: . it

T il
1. 1 have reviewed the interim filings (as this term is defined in Multilateral Instrument’. 32—109n'-.
Certification of Disclosure in Issuers’ Annual and Interim Filings) of Hanfeng Evergreen Inc (the
issuer) for the interim period ending June 30, 2007, -

2. Based on my knowledge, the interim filings do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated or that is necessary to make a statement not
misleading in light of the circumstances under which it was made, with respect to the period
covered by the interim filings;

3. Based on my knowledge, the interim financial statements together with the other financial
information included in the interim filings fairly present in all material respects the financial
condition, results of operations and cash flows of the issuer, as of the date and for the periods
presented in the interim filings;

4, The issuer’s other certifving officers and I are responsible for establishing and maintaining
disclosure controls and procedures and internal control over financial reporting for the issuer, and
we have:

(a) designed such disclosure controls and procedures, or caused them to be designed under our
supervision, to provide reasonable assurance that material information relating to the issuer,
including its consolidated subsidiaries, is made known to us by others within those entitics,
particularly during the period in which the interim filings are being prepared; and

{b) designed such internal control over financial reporting, or caused it to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with the
issuer's GAAP; and

5. I have caused the issuer to disclose in the interim MD&A any change in the issuer’s internal control
over financial reporting that occurred during the issuer’s most recent interim period that has
materially affecied, or is reasonably likely to materially affect, the issuer’s internal control over
financial reporting.

Date: August 7, 2007
E‘Sig‘ed!!

Name: Madeline Haiying Yu
Title: CFO
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Unaudited Interim Consolidated Financial Statements
{Expressed in Canadian dollars}

HANFENG EVERGREEN INC.

Three and six months ended June 30, 2007 and 2008




HANFENG EVERGREEN INC.

Consolidated Balance Sheets
(Expressed in thousands of Canadian dollars)

June 30, 2007

December 31, 2006

(Unaudited)
Assets
Current assets:
Cash and cash equivalents (note 5) $ 62,974 $ 2104
Term deposit - 316
Accounts receivable 6,164 53064
Prepaid inventory and expenses 5,468 11,636
Inventories 14,745 9,555
89,371 29,005
Deferred financing cost (note 2) - 294
Deferred development costs 523 532
Intangible assets 909 1,104
Construction in progress 632 18,679
Property, plant and equipment 77,757 60,458
$ 169,192 $ 108,072
Liabilities and Shareholders' Equity
Current liabilities:
Loans payable {note 6) $ 914 $ 13,492
Accounts payable and accrued habilities 1,097 2897
Advances from customers 404 1,607
Income taxes payable 68 73
2,483 18,069
Long-term debt (note 6) - 4874
Sharehoklers' equity:
Share capital: (note 7)

Common shares 125,051 44,417
Contributed surplus (note 7) 1,026 1,024
Accumulated other comprehensive loss {11,503) (4,530)
Retained eamings 52,135 44,218

166,709 85,129
$ 169,192 $ 108,072
See accompanying notes to unaudited interim consolidated financial statements.
On behalf of the Board:
Graham Warren Direclor Robert Beutel Director




HANFENG EVERGREEN INC.

Consolidated Statements of Income and Retained Eamings
(Expressed in thousands of Canadian dollars)

(unaudited)
Three months ended Six months ended
June 30 June 30
2007 2006 2007 2006
Sales $ 30,877 $ 12750 $ 55,046 $ 14,878
Cost of goods sold 24,814 10,180 44,225 11,697
Graoss profit 6,063 2,570 10,821 3,181
Expenses:
Selling 33 346 251 357
General and administrative 830 561 1,535 997
Depreciation and amortization 250 147 531 186
Loss on disposal - - - 27
Research and development 141 175 238 309
Foreign exchange loss 161 25 129 15
Stock-hased compensation 34 (85) 57 (2)
1,449 1,158 2,739 1,889
Cperating income 4,614 1.411 §,082 1,292
Interest (income) expense, net (80) 51 165 109
Income from continuing operations before
income taxes 4,694 1,360 7,917 1,183
Inceme taxes - - - -
Net income from continuing operations 4,694 1,360 7,917 1,183
Net income from discontinued aperations (note §) - - - 709
Net income 4,694 1,360 7,917 1,862
Retained eamings, beginning of pericd 44,218 36,317
Retained eamings, end of period $ 52,135 $ 38,208
Income per share from continuing operations:
Basic $ 0.08 $ 003 § 015 $ 0.03
Diluted $ 0.08 $ 003 $ 015 $ 003
Inceme per share from discontinued operations
Basic $ 0.00 $ 000 $ 000 $ 0.02
Diluted $ 0.00 $ 0.00 $ 000 $ 002
Income per share
Basic $ 0.08 $ 003 $ 015 $ 005
Diluted $ 0.08 $ 003 3 015 $ 005
Woeighted average number
of common shares outstanding:
Basic 58,656,103 46,013,092 53,432,249 45,331,517
Diluted 58,240,969 46,817,501 53,951,868 46,211,743

See accompanying notes to unaudited interim consolidated financial statements.



HANFENG EVERGREEN INC.

Consolidated Statements of Comprehensive Loss
(Expressed in thousands of Canadian dollars)

(Unaudited)
Three months ended Six months ended
June 30, June 30,
2007 2006 2007 2006
Net income L 4,694 $ 1,360 L] 7.917 $ 1,892
Other comprehensive loss
Net gain (loss) on transtation of net
foreign operation (6,786) (2,859) (6,973 (2,298)
Total comprehensive income (2,092) (1,498) 944 (406)

Consolidated statement of Changes in Shareholders’ Equity
(Expressed in thousands of Canadian dollars)
(Unaudited >

& months ended 6 months ended
June 30, 2067 June 30, 2008

Common Shares
Balance at beginning of period $ 44 417 $32,776
Issuance of new shares 80,605 1,104
Exercise of warrants 129 7,522
Exercise of stock options 183 1,863
Share issuance cost (283) -
Balance at end of period 125,051 43,265
Contributed surplus
Balance at beginning of period 1,024 1,725
Stock-based compensation expense 71 147
Transfer to common stock for stock options exercised (55) (612)
Reduction due to cancellation of non-vested stock options {14) {149}
Balance at end of period 1,026 1,111
Retained Earnings
Balance at beginning of period 44 218 36,317
Net income 7,917 1,892
Balance at end of period 52,135 38,209
Accumulated other comprehensive loss
Balance at beginning of period (4,530) (7.700)
Translation of net foreign operations (6,973) (2,298)
Balance at end of the period (11,503) (9,998)
Total Shareholders' Equity 3 166,708 $ 72,587




HANFENG EVERGREEN INC.

Consolidated Statements of Cash Flows
{Expressed in thousands of Canadian dollars)

{unaudited)

Three months ended

Six months ended

June 30, June 30,
2007 2006 2007 2008
Cash provided by (used in):
Operating activities:
Net income from continuing aperations 3 4,694 ] 1,360 § 7,916 1,183
iterms not involving cash:
Depreciation and amortization 880 484 1,735 632
Loss on disposal of property, plant and
equipment - - - 27
Nen-cash interest expense 267 - 273 -
Stock-based compensation 34 {95) 57 (2)
5,875 1,748 9,981 1,840
Change in non-cash operating
working capital related to continuing
operations (note 10b) {2,678) (2,232) {4,278) (10,322)
Cash provided by (used in) operating
activities of continuing operations 3,197 (483) 5,703 (8,482)
Cash used in operating activities
of discontinued operations - - - 7,218
Cash provided by {used in) operating activities 3,197 (483) 5,703 (1,266)
Financing activities:
Increase in short term investments 316 14 316 13
(Repayment of ) proceeds from
bank loan (25,758) (1.424) (25,144) 4,302
New shares issued 80,862 6,221 80,862 8,772
Increase in deferred financing cost (283) (14} - g5
Share issuance cost paid - - (283) -
Decrease in shareholder loan - - - -
Cash provided by financing activities 55,137 4,797 55,751 13,182
Investing activities:
Ceposit and acquisition of property,
plant, equipment and
intangible asseis (64) {18) {287) (10,286)
Proceeds from disposition of
property, plant and equipment - - 9 15
Increase in deferred development cost {6} (48) (27) (78)
Cash used in investing activities
of continuing operations (70} (BE) (305} (10,349)
Cash provided by investing activities
of discontinued operation - - - 9,260
Cash used in investing activities {70} (€6) (305) (1,089)
Effect of exchange rate change on cash (843) {219} (279) (66)
Increase in cash and cash equivalents 57,421 4,029 60,870 10,761
Cash and cash equivalents,
beginning of the period 5,553 8,383 2104 1,651
Cash and cash equivalents, end of period $ 62974 S 12,412 & 62,974 12,412

Supplemental cash flow information (note 10(a}).

See accompanying notes to unaudited interim consolidated financial statements.
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HANFENG EVERGREEN INC.

Notes to unaudited interim Consolidated Financial Statements
(Expressed in thousands of Canadian dollars, unless otherwise stated)

Three and six months ended June 30, 2007 and 2006

The Company was incorporated under the Canada Business Corporations Act on December 6, 1996,
It manufactures and distributes fertilizer for the agricultural market in China.

1. Basis of presentation:

These interim consolidated financial statements {(the "financial statements”) have been
prepared by management in accordance with Canadian generally accepted accounting
principles ("GAAP™ and include the accounts of Hanfeng Evergreen Inc. and its subsidiaries in
the People's Republic of China ("China”). These financial statements have been prepared by
management of the Company using the same accounting policies and methods as the most
recent annual financial statements of the Company, except as discussed in Note 2. These
financial statements do not contain all disclosures required by Canadian GAAP for annual
financial statements and, accordingly, the financial statements should be read in conjunction
with the most recently prepared annual financia! statements for the year ended December 31,
2008.

2. Changes in accounting policies:

On January 1, 2007, the Company adopted The Canadian Institute of Chartered Accountants
Handbook Section 1530 "Comprehensive Income”, Section 3251 "Equity”, Section 3855
“Financial Instruments - Recognition and Measurement", Section 3881 “Financial Instruments -
Disclosure and Presentation”, and Section 3865 "Hedges”.

Section 1530 establishes standards for reperting and presenting comprehensive income, which
is defined as the change in equity from transactions and other events from non-owner sources.
Other comprehensive income refers to items recognized in comprehensive income that are
excluded from net income calculated in accordance with GAAP.

Section 3861 establishes standarnds for presentation of financial instruments and non-financial
derivatives, and identifies the information that should be disclosed about them.

Section 3855 prescribes when a financial asset, financial liability or non-financial derivative is to
be recognized on the balance sheet and at what amount, requiring fair value or cost-based
measures under different circumstances. Under Section 3855, financial instruments must be



HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financiai Statements (continued)
{Expressed in thousands of Canadian dollars, unless olherwise stated)

Three and six months ended June 30, 2007 and 2006

2. Changes in accounting policies {continued):

classified into one of five categories: held-for-trading, held-to-maturity, loans and receivables,
available-for-sale financial assets or other financial liabilities. All financial instruments, including
derivatives, are measured in the balance sheet at fair value except for loans and receivables,
held to maturity investmenis and other financial liabilities which are measured at amortized
cost. Subsequent measurement and changes in fair value will depend on their initial
classification, as follows: held-for-trading financial assets are measured at fair value and
changes in fair value are recognized in net earnings; available-for-sale financial instruments are
measured at fair value with changes in fair value recorded in other comprehensive income until
the investment is derecognized or impaired at which time the amounts would be recorded in net
income.

Non-financial derivatives must be recorded at fair value on the balance sheet unless they are
exempt from derivative treatment based on upon expected purchase, sale or usage
requirements. All changes in their fair value are recorded in net income unless cash flow hedge
accounting is applied, in which cash changes in fair value are recorded in other comprehensive
income.

Section 3855 also requires embedded derivatives to be identified and separated from the
related host contract and be measured at fair value. Subsequent changes in fair value of
embedded derivatives are recognized in the consolidated statement of operations in the period
the change occurs.

Upon adoption of these new standards, the Company designated its cash and short term
investments as held-for-trading, which are measured at fair value. Accounts receivable are
classified as loans and receivables, which are measured at amortized cost. Bank indebtedness,
accounts payable and accrued liabilities are classified as other financial habilities, which are
measured at amortized cost, using the effective interest rate method. As a result, the deferred
financing cost account has been netied against the loan payable account on the balance sheet
as of January 1, 2007. In April 2007, when the relevant loan was fully repaid, the related
deferred financing cost was booked against interest expenses on the income statement of that
period.

Except for the reclassification noted above, the adoption of these standards had no impact on
the financial statemenis of the Company. As required, prior periods have not been revised
except to classify unrealized foreign currency franslation gains or losses related to foreign
operations in accumulated comprehensive loss.



HANFENG EVERGREEN INC.

Notes t¢ Unaudited Interim Consolidated Financial Statements (continued)
{Expressed in thousands of Canadian dollars, unless otherwise slated)

Three and six months ended June 30, 2007 and 2006

3,

Future accounting standards:

The Company adopted Section 1506 — Accounting Changes, the only effect of which is to
provide disclosure of when an entity has not applied a new source of GAAP that has been
issued but is not yet effective. This is the case with Section 3031 - Inventory; Section 1535 -
Capital; Section 3862 ~ Financial Instruments Disclosures; and Section 3863 - Financial
Instruments - Presentations; which are required to0 be adopted for fiscal years beginning on or
after October 1, 2007. The Company is currently evaluating the impact of these new handbook
sections on the consolidated financial statemenis and will adopt the seclions commencing
fiscal 2008.

Seasonality:

Interim results are not necessarily indicative of the results for other quarters. The Company
does not eam its revenue and incur costs evenly throughout the year. As the Company's
fertitizer production increases, some seasonality is expected. In general, the plant in
Heilongjiang province, the Northeast region of China may experience slow sales in the winter
and the summer. The plants in Jiangsu Province, the China Southeast region, may
experience slow sales in the summer.

Cash and cash equivalents:

Cash and cash equivalents consist of cash and short-term deposits maturing within ninety days
of the original date of acquisition and are stated at cost plus accrued interest, which
approximates fair value,

Loans payable:

June 30 December 31
2007 2008
(In thousands)

Rewvolving credit facility $ - $ 2,050
Working capital loan - 7,465
Export Development Canada loan - 3,977
Conslruction loan 914 4,874
914 18,366

Less current portion 914 13,492
$ - $ 4874




HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements (continued)
(Expressed in thousands of Canadian dollars, unless otherwise stated)

Three and six months ended June 30, 2007 and 2006

Loans payable {continued) :

In the second quarer of 2007, the Company paid off all loans payable, except for the
construction loan related to the Heilongjiang expansion project. This lcan will be fully repaid
upon the completion of the warranty period which is May 2008.

Share capital:

{(a) issued common shares:

Number of shares Amount
(In thousands)

Balance, December 31, 2005 43,753,944 $ 32776
Issuance of new shares 500,000 1,104
Exercise of warrants at $2.50 per share 2,788,750 6,972
Exercise of warranis at $2.35 per share 185,159 388
Exercise of warrants at $2.00 per share 275,000 550
Exercise of stock gptions at $1.76 per share, transfer

from contributed surplus of $108,103 attributed to

stock-hased compensation recognized 150,000 372
Exercise of stock options at $3.00 per share, transfer

from contributed surplus of $725 890 attributed to

stock-based compensation recognized 500,000 2,226
Exercise of stock options at $3.80 per share, transfer

from contributed surplus of $9,456 atiributed to

stock-based compensation recognized 5,000 29
Balance, December 31, 2006 48,137,853 44 417
Issuance of new shares 12,958,000 80,605
Share issuance cost (283)
Exercise of warrants at $2.35 55,054 129
Exercise of stock option at $1.67 per share, transfer

from contributed surplus of $22,161 attributed to

stock-based compeansation recognized 30,000 75
Exercise of stock option at $3.00 per share, transfer

from contributed surplus of $ 32,876 attributed to

stock-based compensation recognized 25,000 108
Balance, June 30, 2007 61,206,807 $ 125,051

On April 18, 2007, the Company issued 11,959,000 shares to a subsidiary of Agrium Inc.
(“Agrium”) and 1,000,000 shares to a subsidiary of PetroChina Petrochemical Company,
both at a $6.22 per share for total proceeds of $80.6 million.



HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements (continued)

(Expressed in thousands of Canadian dollars, unless otherwise stated)

Three and six months ended June 30, 2007 and 2006

Share capital {continued):

The Company and Agrium also amended the existing exclusive licensing agreement

regarding production technologies for sulphur-coated urea ("SCU"). On April 5, 2007,
Hanfeng estahlished a new wholly-owned subsidiary (*Holdco™) which holds the rights to
the SCU agreement. The purpose of Holdco will be 1o explore new SCU projects and joint
venture opportunities in China. The Company has granted Agrium an option to acquire 50
percent of Holdco. The exercise price will be 50% of total Holdco's investment in SCU
projects in China until the exercise date, plus a commercial rate of interest. The option may
be exercised at any time between 6 and 24 months after April 18, 2007.

(b) Warrants:

As at June 30, 2007, no warranis were outstanding.

Number of
shares
Warrants outstanding at Decemnber 31, 2006 55,054
Exercise of warrants (55,054)
Warrants outstanding at June 30, 2007 -
(c) Stock option plan:

Weighted
average
exercise

Options price
Options outstanding, December 31, 2005 1,485,000 $ 269
Granted 185,000 3.30
Cancelled (200,000) 3.00
Exercised (655,000) 272
Options outstanding, December 31, 2006 825,000 273
Cancelled (20,000) 3.80
Exercised (55,000) 2.32
Options outstanding, June 30, 2007 750,000 $ 273
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HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements {continued)
{Expressed in thousands of Canadian dollars, unless olherwise stated)

Three and six months ended June 30, 2007 and 2006

7. Share capital (continued):

(d)Contributed surplus:

(In thousands)

Balance, December 31, 2005 $ 1,725
Stock-based compensation expense 291
Transfer to common stock for stock options exercised (843)
Reduction due to cancellation of non-vested stock oplions {149)
Balance, December 31, 2006 1,024
Stock-based compensation expense 71
Transfer 1o common stock for stock option exercised (55)
Reduction due to cancellation of non-vested stock options (14)
Balance, June 30, 2007 $ 1,026

(e) The computations for basic and diluted eamings per share are as follows:

Three months ended
Six months ended

(in thousands} June 30, June 30,
2007 2006 2007 2008
Numerator:
Net income (loss) from:
Continued operations $ 4,694 $ 1,360 $ 7.917 $ 1,183
Discontinued operations - - - 709
4604 1,360 7,817 1,892
Denaminator:
Weighted average number
of common shares outstanding:
Basic 58,656 46,013 53,432 45,331
Effect of stock options 583 277 519 279
Effect of warrants 1 527 1 802
Diluted 59,240 46,817 553,952 46,212
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HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements (continued)
(Expressed in thousands of Canadian dollars, unless otherwise stated)

Three and six months ended June 30, 2007 and 2006

8. Discontinued operations:

To expand its fertilizer business in China, the Company made the decision to discontinue its
nursery business in 2005. The revenue in 2006 was nil. The gain from sale of remaining
assets in the first quarter of 2006 was $0.8 million. For the same reason, on May 9, 2008, the
Company discontinued its landscaping business. The landscaping revenue in 2006 was
approximately $0.06 million and there were no assets related to this business for sale. There
were no activities related to these discontinued businesses after the first quarter of 2006. The
net income from the two discontinued businesses was $0.8 million in 2006.

9. Financial instruments:

Fair value estimates of financial instruments are made at a specific point in time, based on
relevant information about financial markets and specific financial instruments. As these
eslimates are subjective in nature, involving uncerainties and matlers of significani judgement,
they cannot be determined with precision. Changes in assumptions can significanily affect
estimated fair values.

The Company is exposed to currency risk as its subsidiaries’ functional currency is Renminbi
("RMB". Unfavourable changes in the applicable exchange rate may result in a decrease or
increase in the accumulated other comprehensive loss. The Company does not use
derivative instruments to reduce its exposure to foreign currency risk.

Other financial instruments held by the Company include debt due to a contractor to fund the

expansion project at Heilongjiang Hanfeng (note 4). The Company does not have plans to |
transfer the loan to third parties and expects to settle it in the ordinary course of business.

The fair value of this instrument cannot be reasonably estimated because no active and liquid

market exists for the instrument, and a market rate of interest {for instruments having similar

terms and characteristics) which is required to be used in estimation techniques, such as

discounted cash flow analysis, cannot reasonably be determined due to the unusual terms of

these instruments.

During the first six months of 2007, two customers individually comprised 22% and13% of
sales, respectively. As at June 30, 2007, 26% of accounts receivable was related to these
customers, During the first six months of 2007, two suppliers individually accounted for 40%
and 10% of the total purchases. The Company does not require collateral to support these
financial instruments.
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HANFENG EVERGREEN INC.

Notes o Unaudited Interim Consolidated Financial Statements (continued)

(Expressed in thousands of Canadian dollars, unless otherwise stated)

Three and six months ended June 30, 2007 and 2006

10.

Consolidated statements of cash flows:

(a)Supplemental cash flow information:

Three months ended

(in thousands)
2007

June 30

20086

Six months ended

2007

June 30
2006

Supplemental cash flow
information;
Interest paid $ (80)
Income taxes paid -

Supplemental disclosure of
non-cash transactions:
Minority interest
purchased by new
shares issued -

Heilongjiang plant construction (4,979)
Financed by the contractor

$

§1 %

165

914

$ 109
483

1,104

(b) Change in non-cash working capital:

Three months ended

Six months ended

(in thousands) June 30 June 30
2007 2006 2007 2006
decrease (increase) in
accounts receivable 3 1,109 § (3,220) § {1,172) $ (2,530
decrease (increase)
in prepaid inventory and
expenses 282 (50) 5,678 7.277)
(increase) decrease in
inventories (2,9386) 408 (6,115) (1,690}
(decrease) increase in accounts
payable and accrued
liabilities (994) 292 (1.513) 868
(decrease) increase in advance
from customers (139) 338 (1,158) 307
$ (2678) § (2,232) S (4278) $ (10,322
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HANFENG EVERGREEN INC.

Notes to Unaudited Interim Consolidated Financial Statements {continued)
{Expressed in thousands of Canadian dollars, unless otherwise stated)

Three and six months ended June 30, 2007 and 2006

1.

12.

Plant expansion:

In April 17, 2007, the Company started an expansion project on its Heilongjiang site in China. A
coated compound fertilizer plant with an annual designed production capacity of 100,000
tonnes will be constructed on its existing site in Heilongjiang, China. Total estimated cost of the
project is approximately RMB 85.2 million { Cdn. $12.5 million).

Comparative figures:

Certain 2006 comparative figures have been reclassifisd to conform with the financial
statement presentation adopted in 2007.
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MANAGEMENT’S DISCUSSION AND ANALYSIS

August 7, 2007

Introduction

This management’s discussion and analysis (MD&A) relates to the consolidated financial
condition and results of operations of Hanfeng Evergreen Inc. (“Hanfeng”) together with
its subsidiaries in the People’s Republic of China (“China™). As used herein, the word
“Company” means, as the context requires, Hanfeng and its subsidiaries. The common
shares of Hanfeng are listed on the Toronto Stock Exchange (the “Exchange”). Except
where otherwise indicated, all financial information reflected herein is expressed in
Canadian dollars and determined on the basis of Canadian generally accepted accounting
principles (Canadian GAAP). This MD&A should be read in conjunction with Hanfeng’s
unaudited consolidated financial statements for the quarter ended June 30, 2007 and notes
thereto, and audited consolidated financial statements for the year ended December 31,
2006 and notes thereto and related MD&A. Additional information relating to Hanfeng
Evergreen Inc. including its Annual Information Form can be found on Hanfeng’s web
site at www.hanfengevergreen.com or on the SEDAR web site for Canadian regulatory
filings at www.sedar.com.

The preparation of the consolidated financial statements requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosures of contingent liabilities at the date of the consolidated financial statements
and the reported amounts of revenue and expenses during the reporting period. Hanfeng
bases its estimates on historical experience, current trends and various other assumptions
that are believed to be reasonable under the circumstances. Actual results could differ
from those estimates.

Unless otherwise indicated, all references to “$” or “dollars” in this report refer to the
Canadian dollar.

The forward-looking information contained in this document is current only as of the date
of the document. There should not be an expectation that such information will in all
circumstances be updated, supplemented or revised whether as a result of new
information, changing circumstances, future events or otherwise.

Caution Regarding Forward Looking Information

Certain statements in this report, to the extent not based on historical events, are forward-
looking statements based on certain assumptions and reflect Hanfeng’s current
expectations. Forward-looking statements include, without limitation, statements
evaluating market and general economic conditions in the following sections, and
statements regarding growth strategy and future-oriented project revenue, costs and



expenditures. Actual results could differ materially from those projected and should not
be relied upon as a prediction of future events. A variety of inherent risks, uncertainties
and factors, many of which are beyond Hanfeng’s control, affect the operations,
performance and results of Hanfeng and its business, and could cause actual results to
differ materiatly from current expectations of estimated or anticipated events or results.
Some of these risks, uncertainties and factors include the impact or unanticipated impact
of: current, pending and proposed legislative or regulatory developments in the
jurisdictions where Hanfeng operates, in particular in China; change in tax laws; political
conditions and developments; intensifying competition from established competitors and
new entrants in the greening and fertilizer industries; technological change; currency
value fluctuation and changes in foreign exchange restrictions; changes in Chinese
government support or restrictions on foreign investment; general economic conditions
worldwide, as well as in China; Hanfeng's success in developing and introducing new
products and services, expanding existing distribution channels, developing new
distribution channels and realizing increased revenue from these channels. This list is not
exhaustive of the factors that may affect any of Hanfeng's forward-locking statements.
Hanfeng undertakes no obligation to update any forward-looking statement to reflect
events or circumstances after the date on which such statement is made, or to reflect the
occurrence of unanticipated events, whether as a result of new information, future events
or otherwise. Readers are cautioned not to put undue reliance on forward-looking
statements.



Financial Results

Q2 Q2 6 months 6 months [+ 12 months
(in thousands in Cdn, except
per share data) 2007 2008 Change 2007 2008 Change 2007 2008
Sales 30,877 12,750 142% 55,046 14,878 270% 24169 59,849
Gross profit 8,083 2,570 136% 10,821 3181 240% 4,758 12,145
Gross profit {% of sales) 19.6% 20.2% (0.5%) 18.7% 21.4% {1.7%) 19.7% 20.3%
Selling & General and
Administrative expenses 862 906 (5%) 1,785 1,354 32% 923 2,938
% of sales 2.8% 7.1% (4.3%) 3.2% 9.1% (5.8%) 3.8% 4.9%
Depreclation {not in cost of
goods sold) 250 147 70% 53 186 185% 281 750
Research & Development
expense 1M 175 {19%) 236 309 {24%) 95 603
Stock based compensation
expensa M (95) 136% 57 (2) (2050%) 23 142
Interest expenses (Income) {80} 51 {257%} 165 109 51% 245 473
Effective income tax rate - - - . - - - -
EBITDA from continulng
operations (note) 5,379 1,805 184% 9,554 1,923 397% 4175 9,728
% of sales 17.4% 14.9% 2.6% 17.3% 12.9% 4.4% 17.3% 16.3%
EBITDA after discontinued
operations (note) 5,379 1,895 184% 9,554 2,632 263% 4,175 10,557
Net income {loss):
From continuing operations 4,694 1,360 245% 7917 1,183 569% 3223 7072
% of sales 15.2% 10.7% 4.5% 14,4% 8.0% 6.4% 13.3% 11.8%
From discontinued operations - - - 708 - 829
Net Income 4,694 1,360 245% 7,917 1,892 318% 3,223 7,901
From continuing operations:
Basic EPS 0.08 0.03 0,05 0.15 003 0.12 0.07 0.15
Diluted EPS 0.08 0.03 0.05 0.15 0.03 0.12 0.07 0.15
After discontinued operations:
Basic EPS 0.08 0.03 0.05 0.15 0.05 0.10 0,07 017
Diluted EPS 0.08 .03 0.05 0.15 0.05 0.10 0.07 0.17
Weighted average number of shares {fn milfions of shares)
For Basic EPS 58.7 46.0 28% 53.4 453 18% 481 46.6
For diluted EPS 59.2 45.8 25% 54.0 46.2 17% 48.6 47.4

Note: EBITDA is a non-GAAP financial measure, which the Company believes is meaningful for
comparison with other companies, Hanfeng calculates it by adding (1) net income, (2) interest expense
reported on the income statements, (3) depreciation expenses reporied as part of cost of goods sold on the
income statements, (4) depreciation expenses reported as a line item on the income statements and (5)
income tax expenses reported on the income statements. This might not be the same definition used by

other companies. Reconciliations to Canadian GAAP net income are as follows:



Q2 Q2 6 months 6 months

(in thousands in Cdn$) 2007 1006 2007 2006
Net income from comtinuing operaticns 4,695 1,360 797 1,183
Add:
Depreciation (a line item on incoms statements) 250 147 o3 186
Depreciation (pan of cost of goods sold) 515 337 941 445
Interest expense (income) -80 51 165 109

Income tax expense

EBITDA from continuing operasions 5379 1,885 9,554 1,923
Add: Net income from discontinued operations 0 f 0 709
EBITDA afict discontinued operations 5,379 1,895 9,554 2,632

Results of operations

Sales increased by 142% in the second quarter and 270% in the 6 month of 2007
(“YTD)compared with the same periods last year mainly due to a significant year-over-
year increase in production capacity. Sales in the first 6 months of 2007 amounted to
$55.0 million, close to 92% of the total sales reported in all of fiscal 2006.

Hanfeng has been increasing its production capacity very rapidly since the beginning of
2006. In the second quarter of 2006, Hanfeng began commercial operations of its second
plant. At the beginning of the second quarter of 2007, there are 5 fully operational plants
with a total annual designed production capacity of 400,000 tonnes, including 100,000
tonnes blending capability. Plant utilization rate averaged approximately 91% in this
quarter. As at June 30, 2007, Hanfeng had about $2.2 million finished goods in stock.

At the end of the second quarter of 2007, Hanfeng completed the construction of a tower
granulation plant in Heilongjiang with an annual designed capacity of 200,000 tonnes.
This plant is expected to contribute to sales beginning in the third quarter of 2007.

Management believes the financial results from the first quarter of 2007 and fiscal 2006
are useful as they provide a better basis for comparison due to the aforementioned
production increases.

Gross profit increased significantly along with the increase in sales. Gross margin as a
percentage of sales was 19.6% in the second quarter of 2007 and is consistent with the
first quarter of this year. Gross margin as a percentage of sales is slightly lower than the
same period of last year (19.6% vs. 20.2%) mainly because the majority of sales in 2007
target the lower margin high volume agriculture market, rather than the higher margin
small volume urban greening market. Since the first quarter of 2006, Hanfeng's
production capacity on an annual basis has increased from 20,000 tonnes to 600,000
tonnes, with the additional production capacity designed for the larger agriculture market.



Foreign exchange rate: Hanfeng reports in Canadian dollars, but currently incurs most
of sales and purchases in Renminbi (“RMB”). The average foreign exchange rate of this
quarter increased by 6% (0.151 vs. 0.147) compared with the first quarter of this year. It
has negative impact on the Canadian financial reporting. For example, although the
average selling price in RMB increased (approximately 1%) along with the raw material
price compared with the last quarter, the selling price after translating into Canadian
dollars decrcased by approximately 1%.

SG&A remains a small percentage of sales at 2.8% in the second quarter of 2007 and
3.2% YTD. These percentages are significantly lower compared with the same periods of
2006 (7.1% and 9.1% respectively) as a result of the significant increase in sales volume.
This quarter’s percentage is lower than the first quarter of this year, (2.8% vs. 3.8%
respectively), mainly due to less sale promotion expenses in this quarter.

Interest income in the second quarter is resulted from interest earned on the cash
proceeds from $80.6 million in share subscriptions by Agrium Inc. and PetroChina in
April 2007. In this quarter, Hanfeng used excess cash to pay off all debt, except for a $0.9
million contractor’s loan, which was withheld pending the final inspection on completion
of the warranty period.

EBITDA (from continuing operations) for the first 6 months of 2007 was $9.6 million,
more than 98% of the total EBITDA generated in fiscal 2006. EBITDA as a percentage
of sales is 17.4% in this quarter and YTD, compared with 14.9% and 12.9% for the same
periods of 2006. The increases are mainly due to incremental increases in production
levels as new plants come on stream.

Income tax rate of Hanfeng is nil for 2007. The National People's Congress in China
approved certain tax reforms on March 16, 2007. Details regarding the implementation
are expected to be announced over a period of time. In general, China will remove
certain tax incentives that were only available to foreign companies in China. Hanfeng
received all its tax incentives prior to March 16, 2007, which under the announced reform
policy can be subject to limited grandfathering. While further confirmation of future tax
rates are unavailable from the tax authorities, the following future income tax rates are
estimated based on management's best understanding of the current situation. Based on
the future production capacity allocation, the income tax rates in China will most likely
be 0% in 2008, 9.6% for 2009 and 15% thereafter. These estimated rates may differ from
the actual rates approved in the future.

Net income (fTom continuing operations) increased 245% in the quarter and 569% YTD
compared with the same periods of the prior year. Net income for the first 6 months of
2007 was $7.9 million or 11.9% higher than the net income generated by Hanfeng in all
of fiscal 2006.

EPS (from continuing operations) was $0.08 for this quarter up from $0.03 in the same
period fast year. EPS YTD (from continuing operations} is $0.15, equal to the total of



fiscal 2006. These increases are after consideration of the dilution that resulted from the
April share issuance to Agrium and PetroChina. Total shares issued in mid-April were
12.9 million shares, representing dilution of 28% this quarter and 18% YTD.

Discontinued Operations
Hanfeng sold its nursery and landscaping businesses in late 2005 and May 2006

respectively. There have been no business activities from the discontinued operations
since March 31, 2006,



Quarterly Results

2007 2006 2005
in thousands Cdn,
excepi per share data Q1 o1 Q4 Q3 Q Q Q4 Q3
Sales 30877 | 24,169 24303 20,668 12,750 2,128 3,136 2,684
ncome; —_
Continuing operations 4,694 3,223 3,439 2,451 1,360 (177) 50 amn
Discontinued operations - - 120 - - 709 2,420 3,274
Total 4,694 3,223 3,559 2451 1,360 532 2,470 3,097
Basic EPS: —
Continuing operations 008 0.07 007 .05 0.03 - -
Discontinued operations - - - - - 001 0.05 0.07
Total 0.08 0.07 0.07 0.05 0.03 0.01 0.05 0.07
Diluted EPS: —_
Continuing operations 0.08 0.07 .07 0.08 0.03 -
Briscontinued operations - - - - - 001 0.06 0.07
Total ¢.08 0.07 0.07 0.0% 0.03 0.01 0.06 0.07

Note: the discontinued operations include landscaping and nursery businesses.

As shown in the above table, Hanfeng has transformed itself from a greening, nursery,
and landscaping business into a slow and controlled release fertilizer producer. Its
production capacity increased from 20,000 tonnes of designed capacity per annum in
2005 to 350,000 tonnes per annum designed capacity by the end of 2006 and to 600,000
tonnes at the end of the second quarter of 2007 after the completion of the Heilongjiang
tower granulation plant. Hanfeng expects to increase capacity to 700,000 tonnes by the
first quarter of 2008 after the completion of its Heilongjiang coated compound plant.
Historically, it takes about three to four quarters before a new plant can produce at its
expected operating capacity.

Sales and net income from continuing operations increased in each quarter of 2006. In
2007, the second quarter sales are higher than the first quarter mainly because of the
spring season deliveries in the second quarter.

In general, the plants in Heilongjiang province, located in the northeast region of China
may experience slower sales in the winter and summer months. Hanfeng’s current
production in this region is 350,000 tonnes per annum, including 50,000 tonnes blending
capacity. As previously noted, a 100,000 tonnes per annum coating plant will be
commissioned and is expected to be fully operational in the second quarter of 2008.
Rased on current sales and the increasing demand for Hanfeng’s products, the Company
expects that the increased capacity will be consumed as Hanfeng’s market share
increases.



In general, the plants in Jiangsu province in the eastern region of China may experience
slow sales in the summer months. Hanfeng currently operates 250,000 tonnes per annum
facilities in this region, which includes 50,000 tonnes of blending capacity.

Liquidity and capital resources

(In thousand except for ratios) June 30, 2007 December 31, 2006
Curent ratio * 3601 16:1

Cash and Cash equivalent 62,974 2.104
Working capital 86,888 10,936

Total assets 169,192 108,072

Total debt 2,483 22,943

Loans pavable {current portion) 214 13,492

Tota] equity 166,709 85,129

Debt / Equity ** 1.5% 27%

*  Current ratio = Current Assets / Current Liabilities
** Debt to Equity = Total Debt / Total Equity

Compared with the 2006 year-end, current assets increased by approximately $60.4
million to $89.4 million as at June 30, 2007. The increase was due to several factors
including a $60.9 million increase in cash and cash equivalents, a $0.8 million increase in
receivables, and a $5.2 million increase in inventory, offset by a $6.1 million decrease in
prepaid inventory. Majority increase in cash and cash equivalents was due to the excess
cash received from the share subscription by Agrium and PetroChina in April 2007, The
increases in receivables and inventory were primarily due to a number of sales transacted
at or near the end of the quarter, The decrease in prepaid inventory was resulted from
receiving inventory before the end of the current quarter.

Current liabilities decreased at the end of the current quarter to $2.5 million versus $18.1
million as at December 31, 2006, The decrease is attributable to paying back all loans
with excess cash on hand. There is no long term debt outstanding as of the end of this
quarter. Hanfeng is currently working with several banks in Canada and China to
optimize its future debt capability.

Cash provided by operating activities increased $3.7 million quarter over quarter, mostly
attributable to higher net income. Cash provided by operating activities of continuing
operations increased $14.2 million year over year, due to significant increase in net
income, as well as the change in non-cash working capital.

On April 2, 2007, Hanfeng announced it had entered into separate agreements with Agrnium
Advanced Technologies (“Agrium™), a business segment of Agrium Inc., and PetroChina
Ningxia Petrochemical Company (“PetroChina”), a division of PetroChina Petrochemical
Company, to further expand its slow and controlled release fertilizer business in the
domestic market in China and into international markets, including North America. On
April 18, 2007, pursuant to the terms of the agreements, Hanfeng issued 11,959,000



shares to Agrium and 1,000,000 shares PetroChina, both at $6.22 per share for total
proceeds of $80.6 million.

The Company and Agrium also amended the existing exclusive licensing agreement for
the production technologies for sulphur-coated urea (“SCU”) in order to allow for the
construction of additional SCU plants in China. On April 5, 2007, Hanfeng established a
new wholly-owned subsidiary (“Holdco™) which holds the rights to the SCU agreement.
The purpose of Holdco will be to explore new SCU projects and joint venture
opportunities - like the aforementioned agreement with PetroChina - in China. The
Company has granted Agrium an option to acquire 50 percent of Holdco. The option may
be exercised at any time between 6 and 24 months after April 18, 2007.

Capital structure

As at August 3, 2007, the date of this report, there were
¢ 61.2 million common shares outstanding
* (.8 million options outstanding, with a weighted average exercise price of $2.73
¢ No warrants outstanding.

Changes in accounting policies

On January 1, 2007, the Company adopted The Canadian Institute of Chartered
Accountants Handbook Section 1530 "Comprehensive Income”, Section 3251 "Equity”,
Section 3855 "Financial Instruments - Recognition and Measurement”, Section 3861
"Financial Instruments - Disclosure and Presentation”, and Section 3865 “Hedges™.

Section 1530 establishes standards for reporting and presenting comprehensive income,
which is defined as the change in equity from transactions and other events from non-
owner sources. Other comprehensive income refers to items recognized in comprehensive
income that are excluded from net income calculated in accordance with GAAP.

Section 3861 establishes standards for presentation of financial instruments and non-
financial derivatives, and identifies the information that should be disclosed about them.

Section 3855 prescribes when a financial asset, financial liability or non-financial
derivative is to be recognized on the balance sheet and at what amount, requiring fair
value or cost-based measures under different circumstances. Under Section 3855,
financial instruments must be classified into one of five categories: held-for-trading, held-
to-maturity, loans and receivables, available-for-sale financial assets or other financial
liabilities. All financial instruments, including derivatives, are measured in the balance
sheet at fair value except for loans and receivables, held to maturity investments and
other financial liabilities which are measured at amortized cost. Subsequent measurement
and changes in fair value will depend on their initial classification, as follows: held-for-
trading financial assels are measured at fair value and changes in fair value are



recognized in net earnings; available-for-sale financial instruments are measured at fair
value with changes in fair value recorded in other comprehensive income until the
investment is derecognized or impaired at which time the amounts would be recorded in
net income.

Non-financial derivatives must be recorded at fair value on the balance sheet unless they
are exempt from derivative treatment based on upon expected purchase, sale or usage
requirements. All changes in their fair value are recorded in net income unless cash flow
hedge accounting is applied, in which cash changes in fair value are recorded in other
comprehensive income.

Section 3855 also requires embedded derivatives to be identified and separated from the
related host contract and be measured at fair value. Subsequent changes in fair value of
embedded derivatives are recognized in the consolidated statement of operations in the
period the change occurs.

Upon adoption of these new standards, the Company designated its cash and short term
investments as held-for-trading, which are measured at fair value. Accounts receivable
are classified as loans and receivables, which are measured at amortized cost. Bank
indebtedness, accounts payable and accrued liabilities are classified as other financial
liabilities, which are measured at amortized cost, using the effective interest rate method.
As a result, the deferred financing cost account has been netted against the loan payable
account on the balance sheet as of January 1, 2007,

Except for the reclassification noted above, the adoption of these standards had no impact
on the financial statements of the Company. As required, prior periods have not been
revised except to classify unrealized foreign currency translation gains or losses related to
foreign operations in accumulated comprehensive loss.

The adoption of this standard on January 1, 2007 resulted in the following changes: an
elimination of deferred financing cost on the balance sheet as it is now part of the loan
payable when it is measured at amortized cost. There is no tmpact on the income
statements and cash flow statements. In April 2007, when the relevant loan was fully
required, the related deferred financing cost was booked against interest expenses on the
income statement of that period. In addition, Hanfeng added two statements starting from
this period, namely “Consolidated Statements of Other Comprehensive Income™ and
“Consolidated Statement of Changes in Shareholders’ Equity™.

Future accounting standards:

The Company adopted Section 1506 — Accounting Changes, the only effect of which is to
provide disclosure of when an entity has not applied a new source of GAAP that has been
issued but is not yet effective. This is the case with Section 3031 — Inventory; Section
1535 - Capital;, Section 3862 - Financial Instruments Disclosures; and Section 3863 -
Financial Instruments - Presentations; which are required to be adopted for fiscal years
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beginning on or after October 1, 2007. The Company is currently evaluating the impact
of these new handbock sections on the consolidated financial statements and will adopt
the sections commencing fiscal 2008.

Outlook

Hanfeng has successfully established production sites in two primary agriculture regions
of China. In addition to the on-time on budget completion of the Heilongjiang tower
granulation plant (a 200,000 tonnes of annual designed capacity plant) in this quarter, on
April 17, 2007, the Company also announced plans to expand production capacity at its
Heilongjiang facility by an additional 100,000 tonnes per annum with the construction of
an NPK (nitrogen, phosphate, potash) compound fertilizer coating plant, which will
utilize two patented technologies developed by Hanfeng, The Company has acquired
vacant land adjacent to their existing site to accommodate the construction of the new
production plant, additional warehouses and a rail spur to move raw materials and
finished goods to the main railway line.

To further expand into more locations of China, Hanfeng has been actively discussing
with major urea producers in China. Hanfeng continues to consider the feasibility study
for its previously announced joint venture with PetroChina Ningxia Petrochemical
Company to produce sulfur-coated urea, but no definitive joint venture agreement has
been signed at this time.

Risks

Hanfeng has deployed all resources to its fertilizer business. Please see more risk
disclosure in the 2006 year end MD&A.
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For immediate release

Hanfeng

TSX Symbol: HF

HANFENG ANNOUNCES RECORD SECOND QUARTER RESULTS

Sales and net income increased significantly as a result of production increase

2007 six months net income exceeds the total of 2006 by 11.9%

2007 Second quarter net income exceeds the first quarter by more than 45%

Raised $80.6 million through share subscription agreements with Agrium and PetroChina

cCoOQ0Qg

TORONTO, August 8, 2007 — Hanfeng Evergreen Inc. (“Hanfeng” or the “Company”) today announced
record sales of $30.9 million for the quarter ended June 30, 2007 compared to $12.8 million in the same
quarter of 2006. EBITDA from continuing operations in the second quarter of 2007 was $5.4 million,
compared with $1.9 million in the same period in 2006. Net income from continuing operations was $4.7
million for the quarter compared to $1.4 million in 2006. Earmings per share (“EPS™)} from continuing
operations were $0.08 for the second quarter of 2007 compared to $0.03 for the same peniod in 2006.
Hanfeng discontinued its nursery and landscaping businesses in late 2005 and May 2006 respectively to
focus solely on its slow and controlled release fertilizer business. The discontinued operations had no
impact on the second quarter results in 2006.

For the six months ended June 30, 2007, Hanfeng reported sales of $55.0 million compared to $14.9
million in the same peried in 2006. EBITDA from continuing operations in the first half of 2007 was $9.6
million, compared with $1.9 million in the same period in 2006, Net income from continuing operations
was $7.9 million for the six-month period ended June 30, 2007 compared with $1.2 million in 2006.
Eamings per share (“EPS”) from continuing operations were $0.15 for the six-month period compared
$0.03 ($0.03 fully diluted) for the same period in 2006. Netincome and EPS including the discontinued
operations was $1.9 million and $0.05 respectively in the first half of 2006. The EPS increases in the
quarter and the first half of 2007 are after consideration of the dilution from the April share issuance to
Agrium Advanced Technologies (“Agrium”) and PetroChina Ningxia Petrochemical Company
(*PetroChina™). Total shares issued in mid-April were 12.9 million shares, representing dilution of 28%
this quarter and 18% year-to-date.

The significant growth in comparative results is due to the rapid expansion of productive capacity in
Hanfeng’s plants at Heilongjiang and Jiangsu in the second and third quarters of 2006 and first quarter of
2007. Actual production from all facilities in the first half of 2007 was approximately 167,700 tonnes
versus 38,800 tonnes in the first half of 2006. The production is primarily targeting the agricuiture market
in China,

On a consecutive quarter comparison, Hanfeng’s second quarter 2007 sales increased by 28% compared
1o the first quarter of 2007 ($30.1 million in the second quarter versus $24.2 million in the first quarter).
EBITDA ($5.4 million in the second quarter versus $4.2 million in the first quarter) and net income ($4.7
million in the second quarter vs. $3.2 million in the first quarter) also increased as sales continued to
ramp up and new production capacity is utilized.
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“We are very pleased with our operating results for the first half of the year,” stated Xinduo Yu,
Hanfeng’s President and CEO. “In this quarter, our current facilities operated at an average utilization
rate of approximately 90 percent and we added an additional 200,000 tonnes of annual capacity at the end
of June. We are very proud of our ability to increase production and sales quickly as all these plants are
still at their early stages of operating history."

As at JTune 30, 2007, Hanfeng reported cash and cash equivalents of $63.0 million and working capital of
$86.9 million versus $2.1 million and $10.9 million respectively at December 31, 2006. At June 30,
2007, long-term debt was 3$nil and current bank debt was $0.9 million versus long term debt of $4.9
million and current bank debt of $13.5 million at December 31, 2006. The increase in liquidity and
capital resources is mainly due to approximately $80.6 million in funds raised by subscription
agreements from Agrium and PetroChina Petrochemical Company as part of agreements signed with
both companies. During the quarter, Hanfeng utilized a portion of these funds to repay virtually all of its
outstanding bank debt and invest in raw material inventory to mitigate the effects of anticipated cost
increases.

Business Highlights

On April 17, 2007, the Company announced plans to expand production capacity at its Heilongjiang
facility by an additional 100,000 tonnes per annum with the construction of a NPK (nitrogen, phosphate,
potash) compound fertilizer coating plant, which will utilize two patented technologies developed by
Hanfeng. The Company has acquired raw land adjacent to their existing site to accommodate the
construction of the new production plant, additional warehouses and a rail spur to move raw materials
and finished goods to the main railway line. The expansion project will be funded by proceeds from the
share subscriptions by Agrium and PetroChina,

As previously mentioned, Hanfeng entered into separate agreements with Agrium, and PetroChina, to
further expand its slow and controlled release fertilizer business in the domestic market in China and into
international markets, including North Amenica. Pursuant to the terms of the agreements, Hanfeng issued
11,959,000 shares 1o Agrium and 1,000,000 shares to PetroChina, both at a $6.22 per share for total
proceeds of $80.6 million.

Operations Update

Hanfeng announced on June 22, 2007 that it had successfully completed the commissioning of the
200,000 tonnes per annum Prill Tower NPK facility at its Heilongjiang Facility. The facility utilizes
Hanfeng’s own proprietary Urea Formaldehyde / Methylene Urea (“UF/MU”} technology to produce
NPK products which can be customized using various nitrogen sources to fit customer requirements.
Construction of the NPK Prilt Tower was completed in 12 months as scheduled, and all production from
the two-month commissioning period fully met the Company’s rigid design standards. At 126 meters in
height and 16 meters in diameter, the NPK Prill Tower at Heilongjiang is the tallest in China, providing
Hanfeng the ability to produce multiple types of high quality NPK fertilizers that can be customized
according to size and nutrient demand to serve as the core material of the coated NPK products for the
landscaping, urban greening, and agncultural markets. With the addition of the 200,000 tonnes per
annum Pnll Tower, Hanfeng’s annual fertilizer production capacity increased to 600,000 tonnes.
Hanfeng expects to reach 700,000 tonnes of annuval design capacity in the first half of 2008 with the
completion of its 100,000 tonne NPK compound fertilizer coating plant, located at the Heilongjiang site.
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Hanfeng continues to consider the feasibility study for its previously announced joint venture with
PetroChina to produce sulfur-coated urea, but no definitive joint venture agreement has been signed at
this time. PetroChina has elected to postpone the initiation of the project due to internal issues unrelated
to its proposed Joint Venture with Hanfeng,

Summary Financial Results

For the 6 monthy For the 3 months
ended June 30 emded June 30

fint thousands of SCdn except per share data) 2007 2006 change 2007 2006 Change
Sales 55,046 14,878 270% 30,877 12,730 14244
Gross profit 10,821 3,181 240% 6,063 2,570 136%
Net income before discontinued
operations 7917 1,183 569% 4,694 1,360 2458
Net income from discontinued
operations - 709 - - - -
WNet earnings 7917 1,892 318% 4,694 1360 245%
From continving operations:

Basic EPS 0.15 0.03 0.08 0.03

Diluted EPS 0.15 003 0.08 0.03
After discontinued operation:

Basic EPS 0.15 0.05 0.08 0.03

Dilated EPS D.15 005 0,08 0.03
Weighted average number of shares (in
mullions of shares)

Basic 314 453 18% 587 46.0 28%

Fullv Diluted 54.0 46.2 17% 59.2 46.8 26%

Note: discontinued operations include nursery and landscaping businesses that were discontinued in 2005 and 2006
respectively. Comparafive statements have been reclassified lo present these businesses as discontinued operations.

Balance Sheet Highlights

{In thousand except for ratios) June 30, 2007 December 31, 2006
Current ratio 36.0:1 1.6:1

Cash 62,974 2,104
Working capital 36,838 10,936

Total assets 169,192 108,072
Total debt 2,483 22,943
Loans payable (current portion) 914 13,492

Total equity 166,709 85,129

Debt / Equity 1.5% 27%

Hanfeng Evergreen Inc. will host a conference call to discuss its second quarter 2007 financial results.
Ms. Madeline Yu, CFO and Robert Beutel, Chairman of the Board, will host the call.

Date: Thursday, August 9, 2007

Time: 10:00 am Eastern

Dial In Number: 416-340-8010 or 1-866-540-8136

Taped Replay: 416-695-5800 or 1-800-408-3053 (available for 7 days)

Taped Replay Pass code:

3230529

Live webcast link: http://events onlinebroadcasting com/hanfeng/080907/index.php
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About Hanfeng Evergreen Inc.

Hanfeng is a leading provider of slow and controlled release fertilizers to blenders, the agriculture market and the
urban greening market, Hanfeng was the first to introduce the concept of slow and controlled release fertilizers
into China’s agriculture market with its establishment of the first commercial scale slow-relcase fertilizer
production in China. All production facilities are located in prime agricultural regions of China. The Company is
headquartered in Toronto, Ontario and its shares trade on the Toronto Stock Exchange. For more information,
please visit: www hanfengevergreen.com

This press release contains forward-looking statements based on current expectations. These forward-looking
statements entail various risks and uncertainties that could cause actual results to differ matenally from those
reflected in these forward-looking statements. Risks and uncertainties about Hanfeng’s business are more fully
discussed in the Company’s disclosure materials, including its annual information form and MD&A, filed with the
securities regulatory authorities in Canada.

For more information please contact:

Madeline Haiving Yu, CA Kevin O’Connor

Hanfeng Evergreen Inc. Genoa Management Ltd.
Chief Financial Officer Investor Relations

Email: info'@hanfengevergreen.com Email: koconnor@genoa.ca

Phone: (416) 368-8588 Phone: (416) 962-3300
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HANFENG SECOND QUARTER FINANCIAL RESULTS
CONFERENCE CALL NOTIFICATION

Toronto, ON, July 25, 2007 — Hanfeng Evergreen Inc. (Hanfeng or the Company), a leading provider
of slow and controlled release fertilizers in China, announced today that it will hold a conference call
on Thursday, August 9, 2007, to discuss financial results for the second quarter ended June 30, 2007.
Ms. Madeline Yu, CFO and Mr. Robert Beutel, Chairman of the Board, will host the call.

Date: Thursday, August 9, 2007

Time: 10:00 am Eastern

Dial In Number:; 416-340-8010 or 1-866-540-8136

Taped Replay: 416-695-5800 or 1-800-408-3053 (available for 7 days)

Taped Replay Passcode: 3230529

Live webcast link: http: //events.onlinebroadcasting. com/hanfeng/080807/index.php

About Hanfeng Evergreen Inc.

Hanfeng is a leading provider of slow and controlled release fertilizers to blenders, the agriculture
market and the urban greening market. Hanfeng was the first to-introduce the concept of slow and
controlled release fertilizers into China’s agriculture market with its establishment of the first
commercial scale slow-release fertilizer production in China. All production facilities are located in
prime agricultural regions of China. The Company is headquartered in Toronto, Ontario and its shares
trade on the Toronto Stock Exchange.

-30-

For more information, please contact:

Madeline Haiving Yu, CA Kevin O’ Connor

Hanfeng Evergreen Inc. Genoa Management Ltd.
Chief Financial Officer Investor Relations

Email: info@hanfengevergreen.com Email: koconnor@genoa.ca

Phone: {416) 368-8588 Phone: 416-962-3300
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Attention Business Editors:
Hanfeng clarifies reports about its Chinese business expansion

TSX Symbol: HF
www . hanfengevergreen.com

TORONTO, July 12 /CNW/ - Hanfeng Evergreen Inc. ("Hanfeng" or the
"Company”) stated today that it has bacome aware of erroneous reports that it
has signed an agreement to produce fertilizer in Shanxi Province in China.

Such reports are not correct. Hanfeng has been in discussions with various
potential partners for its fertilizer business, but ne production agreements
have been signed.

Hanfeng continues to consider the feasibility study for its previously
announced joint venture with PetroChina Ningxia Petrechemical Company to
produce sulfur-coated urea (SCU}), but no definitive joint venture agreement
has been signed at this time as discussions are still ongoing.

In the particular case of business in Shanxi Province, Hanfeng has had
meetings with Shanxi Fengxi Fertilizer Industry (Group) Ltd. to investigate
potential future partnerships in the slow-release fertilizer business. The
companies have agreed to cooperate generally in jeointly promoting the
upgrading of domestic fertilizers in China.

In addition, and separately, the companies have agreed to research the
proposed feasibility of future mutual slow-release fertilizer businesses in
Shanxi Province, but such agreements are not binding on either company and are
not construction, production nor distribution agreemsnts. The agreements do
not give either company any rights or cbligations fer funding, participation,
distribution nor licencing. The propecsals currently under consideration for
feasibility could involve potential production of up to 600,000 tonnes perx
year of urea and 50,000 tonnes per year of 8CU, in one or more projects over
several years, with Hanfeng's perceantage interest in the projects to be
negotiated. Any such arrangements, if made, would be subject to future
thorough negotiation, feasibility studies, funding, and both internal and
external approvals, as well as the general risks of their respaective
businesses. Hanfeng emphasized that any speculation now as to the potential
outcome of any such discussicons and studies is premature. There can be no
assurance that any business arrangements will result from any such proposals.

Hanfeng continually investigates opportunities for its business., If any
material davaelopments arise, Hanfeng will disclose them fully at the
appropriate time.

About Hanfeng

Hanfeng is a leading provider of slow and controlled release fertilizes
to blenders, the agriculture market and the urkan greening market. Hanfeng was
the first to introduce the concept of slow and contrclled release fertilizers
into China's agriculture market with its establishment of the first commercial
scale slow-release fertilizer production in China. All production facilities
are located in prime agricultural regions of China. The Company is
headquartered in Toronto, Ontario and its shares trade on the Toronto Stock
Exchange.

This press release contains forward-loocking statements based on current
expectations. These forward-looking statements entail variocua risks and
uncertainties that could cause actual results to differ materially from those
reflected in thase forward-locking statements. Hanfeng does not undertake to
update any forward-looking statement that may be made from time to time. Risks
and uncertainties about Hanfeng's business are more fully discussed in the
Company's disclosure materials, including its annual information form and
MD&A, filed with the securities regulatory authorities in Canada, available at
WNW, sedar.com.

%SEDAR: 000194%1E



/For further information: Madeline Haiying Yu,

CA, Hanfeng Evergreen

Inc., Chief Financial Officer, Email: info(at)hanfengevergreen.com, FPhene: (416)
368-8588; Kevin O'Connor, Genca Managemsnt Ltd., Investor Relations, Email:

kocennor{at)genca.ca, Phone: (416) 962-3300/
(HF.)

CO: Hanfeng Evergreen Inc.

CNW 08:16e 12-JUL-07



News release via Canada NewsWire, Toronto 416-BE63-9350

Attention Business Editors:
Hanfeng completes commissioning of 200,000 tonne NPK Tower at
Heilongjiang

TSX Symbol: HF

TORONTO, June 25 /CNW/ - Hanfeng Evergresn Inc. ("Hanfeng" or the
"Company"), a leading provider of slow and controlled release fertilizers in
China, announced today that it has successfully completed the commissioning of
the 200,000 tonnes per annum Prill Tower NPK facility at its Heilongjiang
Facility. The facility utilizes Hanfeng's own proprietary Urea
Formaldehyde/Methylene Urea ("UF/MU") technology to produce NPK products which
can be customized using various nitrogen sources to fit customer requirements.
Construction of the NPK Prill Tower was completed in 12 months as scheduled,
and all production from the two-month commissioning periced fully met the
Company's rigid design standards.

At 126 meters in height and 16 meters in diameter, the NPK Prill tower at
Heilongjiang is the tallest in China, providing Hanfeng the ability to produce
maltiple types of high quality NPK fertilizers that can be customized
according to size and nutrient demand to serve as the core material of the
coated NPRK products for the landscaping, urban greening, and agricultural
markets. The NPK granules produced by the Prill Tower have a perfection rate
above 99 percent, and are even and smooth, with a hardness of no less than 30N
{(Newton) , which provides the ideal surface for various coatings. The size of
the granules can be alsc adjusted between 0.5-4.5mm, making the NPK
appropriate for golf courses. By adding in the proprietary patented UF/MU
products, this facility combines the advantages of slow-release, high
concentration NPK with alternative nitric and ammoniacal nitrogen forms.

The production run of Prill tower NPK products haz gone through
successful technical tests and trials in China, Japan, Southeast Asia and the
United States. The superior guality and the unique controlled release
formulation demonstrated in the trials have garnered significant interest from
numerous internatiocnal customers, including Hanfeng's strategic partner Agrium
Inc. and further enhanced Hanfeng's position as a leader in slow and
controlled release fertilizers.

"The successful completion of the Prill Tower NPK facility is a
significant milestone for Hanfeng as we continue to expand the scope and acale
of our slow and controlled release fertilizer production," said by Mr. Xinduo
Yu, President and CEOQO of Hanfeng Evergreen Inc. "Hanfeng's ability to combine
its leading R&D capabilities and advanced product technology with its proven
track record of efficiently constructing and operating low-cost production
facilities further enhances our reputation as a leader in slow and controlled
ralease fertilizers and provides us with an important competitive edge in our
markets, as well as cpportunities to work cooperatively with key industry
leaders."

Hanfeng expects that the Prill tower NPK facility will ramp up to its
nermal production capacity by July 1, 2007. The Company also reported that
construction of the 100,000 tonne per annum coated NPK facility, alse located
at Heilongjiang, is on schedule, and the 50,000 tonnes of capacity is expected
to be put into production in Cctober of this year with the remaining 50,000
tonnes of capacity to be commissioned in May 2008. When completed, the
Heilongjiang facility will have an annual design production capacity of
450,000 tonnes of agricultural slow-release fertilizers, urban greening
fertilizers, golf fertilizers, core material for coated NPK fertilizers and
UF/MU.

"Basides our edge in technology, products and price, our experienced
marketing and R&D teams provide best-in-class sales and technical suppert
enabling us to continually expand and service our domestic and international
customer base," stated Mr. Qi Yunfeng, General Manager of the Heilongjiang
facility.

About Hanfeng



Hanfeng is a laading provider of slow and controlled release fertilizes
to blenders, the agriculture market and the urban greening market. Hanfeng was
the first to introduce the concept of slow and controlled release fertilizers
into China's agriculture market with its establishment of the first commercial
scale slow-release fertilizer production in China. All production facilities
are located in prime agricultural regicns of China. The Company is
headquartered in Toronto, Ontaric and its shares trade on the Toronto Stock
Exchange.

This press release contains forward-leoking statements based on current
expactations. These forward-looking statements entail various risks and
uncertainties that could cause actual results to differ materially from those
reflected in these forward-looking statements. Risks and uncertainties about
Hanfeng's business are more fully discussed in the Company's disclosure
materials, including its annual information form and MD&A, filed with the
securities regulatory authorities in Canada, availabkle at www.seaedar.com

%SEDAR: 00019491E

/For further information: Madeline Haiying Yu, CA, Hanfeng Evergreen
Inc., Chief Financial Officer, Email: info{at)hanfengevergreen.com, Phona: (416)
368-8588; Kevin O'Conncr, Genca Management Ltd., Investor Relations, Email:

koconnor{at)ganca.ca, Phone: (416) 962-3300/
{(HF.)}

CO: Hanfeng Evergreen Inc.
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May 17, 2007

REPORT OF VOTING RESULTS

National Instrument 51-102 — Continuous Disclosure Obligations
Section 11.3

Matters Voted Upon

Business Qutcome of Vote

1. The election of the following nominees as directors of the Carried
Corporation to hold office until the next annual meeting
of shareholders:

Robert J. Beutel
William A Boycott
Andrew K. Mittag
Kim Oishi

David Rebumn
David Thompson
Graham Warren
Joanne Yan
Xinduo Yu

2. The appointment of KPMG LLP as the auditors of the Carried
Corporation to hold office until the close of the next
annual meeting of shareholders.

3. The resolution approving the amendments to the Carried
Corporation’s Stock Option Plan as described in the For- 92.9%
Management Information Circular dated May 17, 2007. ' i

Against 7.1%

121048682



TEQUITY

TRANSFER & TRUST COMPANY

VIA ELECTRONIC TRANSMISSION

May 11, 2007
TO ALL APPLICABLE EXCHANGES AND COMMISSIONS:

RE: HANFENG EVERGREEN INC,

We are pleased to confirm that copies of the following material were mailed to registered shareholders
and to the Non-Objecting Beneficial Owners of the subject company en Apnil 26, 2007.

1. Proxy

2. Notice of Annual Meeting of Shareholders and Management Information Circular

3. Annual Report 2006

4, Supplemental Mailing List Form To Registered Shareholders
(mailed to Registered shareholders only)

5. Supplemental Mailing List Form To Beneficial Sharcholders
{mailed to NOBO shareholders only)

6. Proxy Return Envelope

We have not mailed to registered sharcholders in cases where on three consecutive occasions, documents
have been retumed as undeliverable by the Post Office,

Yours Truly,

EQUITY TRANSFER & TRUST COMPANY

il

Account Manager, Client Services
(416) 3610930 x236

200 University Ave, Suite 400, Toronto, Ontario M5H 4H1
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§ Hanfeng Evergreen Inc.
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Hanfeng
TSX Symbol: HF

HANFENG ANNOUNCES FIRST QUARTER FINANCIAL RESULTS

TORONTO, May 8, 2007 — Hanfeng Evergreen Inc. (“Hanfeng” or the “Company”) today announced
sales of $24 2 million for the first quarter ended March 31, 2007, compared to $2,1 million in the same
quarter of 2006. EBITDA from continuing operations in the first quarter of 2007 was $4.3 million,
compared with $0.028 million in the same period in 2006. Net income from continuing operations was
$3.2 million for the quarter compared with a loss of $0.177 million in 2006. Earnings per share (“EPS”)
from continuing operations were $0.07 for the first quarter compared $0.00 for the same period-in 2006.
Hanfeng discontinued its nursery and landscaping businesses in late 2005 and May 2006 respectively to
focus solely on its slow and controlled release fertilizer business. Net income and EPS including the
discontinued operations was $0.5 million and $0.01 respectively in the first quarter of 2006.

The significant increase in sales is due to three new plants (Heilongjiang NPK, Jiangsu SCU and Jiangsu
Prill NPK plants) that commenced operations in the second and third quarters of 2006 and additional
blending capacity added in the first quarter of 2007. The production is primarily targeting the agriculture
market in China. Prior to the second quarter of 2006, Hanfeng only had one fertilizer blending plant
operating in Shanghai with production capacity of 20,000 tonnes per annum. Hanfeng’s annual fertilizer
production capacity increased to 350,000 tonnes at year end 2006 and 400,000 at March 31, 2007. Fully
funded production capacity is expected to increaseto 600,000 tonnes by the end of the second quarter of
2007 and to 650,000 tonnes by the fourth quarter of 2007, Actual production from all facilities in the first
quarter of 2007 was approximately 77,000 tonnes.

“We are very pleased with our first quarter performance,” stated Xinduo Yu, Hanfeng’s President and
CEQ. “The winter months of January — March, combined with the Chinese New Year in February,
typically contribute to lower sales volumes and lower-urban greening sales in the China markets.”

On a consecutive quarter basis, Hanfeng’s first quarter 2007 sales declined slightly by 0.6% compared to
the fourth quarter of 2006 ($24.2 million in 2007 versus $24.3 million in 2006). EBITDA ($4.3 million in
2007 v5.$4.4 million in 2006) and net income (3$3.2 million in 2007 vs. $3.4 in 2006) also experienced
marginal declines when compared to the fourth quarter of 2006 due to a lower volume of sales to the
higher margin urban greening market during the first quarter of 2007.

As at March 31, 2007, Hanfeng reported cash on hand of $5.6 million and working capital of $6.2 million
versus $2.1 million and $10.9 million respectively at December 31, 2006. At March 31, 2007, long-term
debt was $nil and current bank debt was $23.4 million versus long term debt of $4.9 million and current
bank debt of $18.4 million at December 31, 2006. Subsequent to the end of the quarter, the Company
repaid approximately $7 million of bank debt,
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Business Highlights

On April 4, 2007, Hanfeng announced it had entered into separate agreements with Agrium Advanced
Technologies (“Agrium™), a business segment of Agrium Inc., and PetroChina Ningxia Petrochemical
Company (“PetroChina™), a division of PetroChina Petrochemical Company, to further expand its slow
and controlled release fertilizer business in the domestic market in China and into international markets,
including North America. Pursuant to the terms of the agreements, Hanfeng issued 11,959,000 shares to
Agrium and 1,000,000 shares PetroChina, both at a $6.22 per share for total proceeds of $80.6 million.

Hanfeng is currently completing feasibility studies for a SCU facility to be constructed under the joint
venture agreement with PetroChina,

On April 17, 2007, the Company announced plans to expand production capacity at its Heilongjiang
facility by an additional 100,000 tonnes per annum with the construction of a NPK (nitrogen, phosphate,
potash) compound fertilizer coating plant, which will utilize two patented technologies developed by
Hanfeng. The Company has acquired raw land adjacent to their existing site to accommodate the
construction of the new production plant, additional warehouses and a rail spur to move raw materials
and finished goods to the main railway line. The expansion project will be funded by proceeds from the
share subscriptions by Agrium and PetroChina.

Summary Financial Results

For the 3 month period ended March 31

(in thousands in $3Cdn) 2007 2006 change
Sales 24,169 2,127 1036%
Gross profit 4,758 610 680%
Net earnings before discontinued operation 3,223 77 -
Net earnings from discontinued operaticn - 709 -
Net earnings 3,223 532 1921%
From continuing operations;

Basic EPS 0.07 - -

Diluted EPS 0.07 - -
After discontinued operation:

Basic EPS 0.07 0.01

Diluted EPS 0.07 0.01

Note a: discontimed operations include nursery and landscaping businesses that were discontinued in 2005 and 2006
respectively. Comparative statements have been reclassified to present these businesses as discontinued operations.

Balance Sheet Highlights

{In thousand except for ratios) March 31, 2007 December 31, 2006
Current ratio 1.23: 1 1.6:1

Cash 5,553 2,104
Working capital 6,171 10,936

Total assets 114,456 108,072

Total debt 26,268 22,943

Loans pavable (current portion) 23,439 13,492

Total equity 88,188 85,129

Debt / Equity 30% 27%

ﬁ e
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Hanfeng Evergreen Inc. will host a conference call to discuss its fiscal 2006 financial results.
Ms. Madeline Yu, CFO and Robert Beutel, Chairman of the Board, will host the call.

Date: Wednesday, May 9, 2007

Time: 10:00 am Eastern

Dial In Number: 416-695-5261 or 1-888-280-8349

Taped Replay: 416-695-5275 or 1-888-509-0081 (available for 7 days)
Taped Replay Passcode: 644085

Live webcast link: http://events.onlinebroadcasting. com/hanfeng/050907/index.php

Hanfeng will hold its Annual General Meeting of Shareholders at 4:00pm on May 17, 2007 at the Ontario
Heritage Center, 8 Adelaide Street, Toronto, Ontario.

About Hanfeng Evergreen Inc.

Hanfeng is a leading provider of slow and controlled release fertitizers to blenders, the agriculture market and the
urban greening market. Hanfeng was the first to introduce the concept of slow and controlled release fertilizers
into China’s agriculture market with its establishment of the first commercial scale slow-release fertilizer
production in China. All production facilities are located in prime agricultural regions of China. The Company is
headquartered in Toronto, Ontaric and its shares trade on the Toronto Stock Exchange. For more information,
please visit: www hanfengevergreen.com

This press release contains forward-looking statements based on current expectations. These forward-looking
statements entail various risks and uncertainties that could cause actual results to differ materially from those
reflected in these forward-looking statements. Risks and uncertainties about Hanfeng’s business are more fully
discussed in the Company’s disclosure materials, including its annual information form and MD&A, filed with the
securities regulatory authonties in Canada.

For more information please contact:

Madeline Haiying Yu, CA Kevin O’ Connor

Hanfeng Evergreen Inc, Genoa Management Ltd.
Chief Financial Officer Investor Relations

Email: infofdhanfengeverpreen.com Email: koconnor@genoa.ca

Phone: (416) 368-8588 Phone; (416) 962-3300
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Introduction

This management’s discussion and analysis (MD&A) relates to the consolidated financial
condition and results of operations of Hanfeng Evergreen Inc. (“Hanfeng”) together with
its subsidiaries in the People’s Republic of China (“China”). As used herein, the word
“Company” means, as the context requires, Hanfeng and its subsidiaries. The common
shares of Hanfeng are listed on the Toronto Stock Exchange (the “Exchange”). Except
where otherwise indicated, all financial information reflected herein is expressed in
Canadian dollars and determined on the basis of Canadian generally accepted accounting
principles (Canadian GAAP). This MD&A should be read in conjunction with Hanfeng’s
unaudited consolidated financial statements for the quarter ended March 31, 2007 and
notes thereto, and audited consolidated financial statements for the year ended
December 31, 2006 and notes thereto and related MD&A. Additional information
relating to Hanfeng Evergreen Inc. including its Annual Information Form can be found
on Hanfeng’s web site at www .hanfengevergreen.com or on the SEDAR web site for
Canadian regulatory filings at www sedar.com,

The preparation of the consolidated financial statements requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosures of contingent liabilities at the date of the consolidated financial statements
and the reported amounts of revenue and expenses during the reporting period. Hanfeng
bases its estimates on historical experience, current trends and various other assumptions
that are believed to be reasonable under the circumstances. Actual results could differ
from those estimates.

Unless otherwise indicated, all references to “$” or “dollars” in this report refer to the
Canadian dollar.

The forward-looking information contained in this document is current only as of the date
of the document. There should not be an expectation that such information will in all
circumstances be updated, supplemented or revised whether as a result of new
information, changing circumstances, future events or otherwise.

Caution Regarding Forward Looking Information

Certain statements in this report, to the extent not based on historical events, are forward-
looking statements based on certain assumptions and reflect Hanfeng’s current
expectations. Forward-looking statements include, without limitation, statements
evaluating market and general economic conditions in the following sections, and
statements regarding growth strategy and future-orented project revenue, costs and



expenditures. Actual results could differ materially from those projected and should not
be relied upon as a prediction of future events. A variety of inherent risks, uncertainties
and factors, many of which are beyond Hanfeng’s control, affect the operations,
performance and results of Hanfeng and its business, and could cause actual results to
differ materially from current expectations of estimated or anticipated events or results.
Some of these nisks, uncertainties and factors include the impact or unanticipated impact
of: current, pending and proposed legislative or regulatory developments in the
jurisdictions where Hanfeng operates, in particular in China; change in tax laws; political
conditions and developments; intensifying competition from established competitors and
new entrants in the greening and fertilizer industries; technological change; currency
value fluctuation and changes in foreign exchange restrictions; changes in Chinese
government support or restrictions on foreign investment; general economic conditions
worldwide, as well as in China; Hanfeng's success in developing and introducing new
products and services, expanding existing distribution channels, developing new
distribution channels and realizing increased revenue from these channels. This list is not
exhaustive of the factors that may affect any of Hanfeng's forward-looking statements.
Hanfeng undertakes no obligation to update any forward-looking statement to reflect
events or circumstances after the date on which such statement is made, or to reflect the
occurrence of unanticipated events, whether as a result of new information, future events
ot otherwise. Readers are cautioned not to put undue reliance on forward-looking
statements.




Financial Results

{in thousands in Cdn, except per share data} 2.3017 2(3;6 change 23:6 change
Sales 24,169 2,127 1036% 24,303 (0.6%)
Gross profit 4,758 610 680% 5102 (6.7%)
Gross profit (% of sales) 197% 287%  (9.0)% 21.0%  (1.3%)
Selling & General and Administrative expenses 913 445 107% 904 2.1%
% of sales 38%  209%  (17.1%) 3% 0%
Depreciation (not in cost of goods sold) 281 40 603% 273 2.9%
% of sales 1.2% 1.9% {0.7%) L1%  01%
Research & Development expense 98 134 (29%) 125 (24 %)
% of sales 0.4% 6.3% (5.9%) 0.5%  (0.1%)
Stock based compensation expense 23 93 76% 97 (77%)
% of sales 0.1% 4.4% (4.3%) ¢4%  (0.3%)
Interest cxpense 245 58 322% m 10.9%
% of sales 1.0% 2.7% (1.7%) 09%  01%
Income tax expense - - -
Effective tax rate (% of taxable income) - - -
EBITDA from continuing operations (vote) 4,268 28 15143% 4384 (26%)
% of sales 17.7%  1.3% 16.4% 180% (0.3%)
EBITDA after discontinued operations (note) 4,268 737 479% 4304 (520
Net income (loss):

from continuing operations 3223 {a7n (1921%) 3439 (6.3%)

% of sales 13.3%  (8.3%) 21.6% 42%  (0.9%)

from discontinued operations - 709 120
Net income 3223 532 506% IS (94%)
From continuing operations:

Basic EPS 0.07 - 0.07 0.07 -

Diluted EPS 0.07 - 0.07 0.07 .
After discontinued operations:

Basic EPS 0.07 0.01 0.06 0.07 -

Diluted EPS 0.07 0.01 0.06 0.67 -

Note: EBITDA is a non-GAAP financial measure. Hanfeng calculates it by adding (1) net income, (2)
interest expense reported on the income statements, (3) depreciation expenses reported as part of cost of
goods sold on the income statements, (4) depreciation expenses reported as a line item on the income
statements and (5) income tax expenses reported on the income statements. This might not be the same
definition used by other companies. Reconciliations to Canadian GAAP net income are as follows:



(irt thousands in Celnt) 23;7 231;6 23(:6
Net income (loss) from continuing operations 3223 (7 3,439
Add:
Depreciation {a line item on income statements}) 281 40 273
Depreciation (part of cost of goods sold) 519 107 451
Interest expense 245 58 221
Income tax expense - - -
ERITDA from continuing operasions 4,268 28 4,384
Add: Net incomte from discontinued operations - 709 120
EBITDA after discontlinued operations 4,268 737 4,504

Results of operations

Sales for the first quarter of 2007 increased significantly from the same quarter in 2006
due to the increase in production capacity brought on line throughout 2006: only one
plant (the original Shanghai blending facility) was operational in the first quarter of 2006,
compared to 3 plants plus extended blending capacities at the Heilongjiang and Jiangsu
facilities in China at the end of the first quarter of 2007. Management believes the
financial results from the fourth quarter of 2006 are useful as they provide a better basis
for comparison due to the aforementioned production increases in 2006.

Sales in the first quarter of 2007 are similar to those reported in the fourth quarter of 2006
due to several factors including higher sales volumes from the blending capacity added at
Heilongjiang in the first quarter 2007, offset by lower sales volumes to the higher priced
urban greening market in the first quarter of 2007. In addition, the Chinese New Year,
the most important holiday in China, is celebrated throughout the month of February and
adversely affected sales in the first quarter of 2007, Total production in the quarter was
approximately 77,000 tonnes.

Gross profit increased significantly compared with the first quarter of 2006 as a result of
the increased sales reported in the first quarter of 2007. On a consecutive quarter
comparison, gross profit decreased slightly as the result of the change in sales mix. Gross
profit as a percentage of sales decreased in the first quarter of 2007 compared with the
fourth quarter of 2006, due to the majority of sales being in the lower margin agricuiture
market, rather than the higher margin market of niche urban greening, as was the case in
the first quarter of 2006, Since the first quarter of 2006, Hanfeng’s production capacity
on an annual basis has increased from 20,000 tonnes to 400,000 tonnes, with all additions
focusing on the larger agriculture market. On a consecutive quarter comparison, gross
profit as a percentage of sales decreased from 21% in the fourth quarter of 2006 to 19.7%
in the first quarter of 2007, due to less urban greening sales in the first quarter of this year.

SG&A remains a small percentage of sales (3.8% in the first quarter of 2007 versus 3.7%
in the fourth quarter of 2006), and significantly smaller compared with the first quarter of
2006 (20.9 %) as a result of the significant increase in sales volume.



Interest expense is comparable with amounts reported in Jast quarter.

EBITDA (from continuing operations) decreased by $0.06 million in the first quarter of
2007 compared with the fourth quarter of 2006. The decline in EBITDA is attributable to
the aforementioned change in product mix. Year-over-year, EBITDA increased
significantly from $0.03 million in the first quarter of 2006 to $4.3 million in 2007.

Income tax rate of Hanfeng is nil for 2007. The National People's Congress in China
approved the tax reforms on March 16, 2007. Details regarding the implementation are
expected to be announced over a period of time. In general, China will remove certain
tax incentives that were only available to foreign companies in China. Hanfeng received
all its tax incentives prior to March 16, 2006, which under the announced reform policy
can be subject to limited grandfathering. While further confirmation of future tax rates
are unavailable from the tax authonties, the following future income tax rates are
estimated based on management's best understanding of the current situation only. Based
on the future production capacity allocation, the income tax rates in China will most
likely be 0% in 2008, 9.6% for 2009 and 15% thereafter. These estimated rates may differ
from the actual rates approved in the future.

Discontinued Operations
Hanfeng discontinued its nursery and landscaping businesses in late 2005 and May 2006

respectively. There have been no business activities from the discontinued operations
since March 31, 2006,




Quarterly Results

2 2006 2005
in thousands Cdn,
except par share data 1 Q4 Q3 Q2 o Q4 Q3 Q2
Sales 24,169 24,303 20,668 12,750 2,128 3,136 2,684 3,189
Net income:
Continuing operations 3,223 3,439 1,451 1,360 (177 50 (77 24
Discontinued operations - 120 - - 709 2,420 3,174 3207
Total 3,223 3,559 2,451 1,360 532 2,470 3,097 3,241
Basic EPS:
Continuing operations 0.07 0.07 0.05 0.03 - B - -
Discontinued operations - - - - om 0.05 0.07 0.08
Total 0.07 0.07 0.05 0.03 0.01 0.03 0.07 0.08
Diluted EPS:
Continuing operations 0.07 0.07 0.05 0.03 - - - -
Discontinued operaticns - - - - 0.0 0.06 0.07 0.08
Total 0.07 0.07 0.05 0.03 0.01 0.06 0.07 0.08

Nate: the discontinued operations include landscaping and mursery businesses.

As shown in the above table, Hanfeng has transformed itself from a greening, nursery,
and landscaping business into a slow and controlled release fertilizer producer. lts
production capacity increased from 20,000 tonnes per annum in 2005 to 350,000 tonnes
per annum capacity by the end of 2006 and will increase to 600,000 tonnes by the second
quarter of 2007 afler its completion of the Heilongjiang tower granulation plant, and to
700,000 tonnes by the first quarter of 2008 after its completion of its Heilongjiang coated
compound plant. See “Subsequent Events”,

In 2005, Hanfeng’s fertilizer business was not impacted by seasonal factors since the
level of the production capacity was relatively small by comparison to 2006, where the
Company added one new plant in each quarter. As a result, the sales and the net income
from continuing operations increased in each quarter of 2006.

In general, the plants in Heilongjiang province, located in the northeast region of China
may experience slower sales in the winter and summer months. Hanfeng’s current
production in this region is 150,000 tonnes per annum, including 50,000 tonnes blending
capacity. As previously noted, a 200,000 tonnes per annum plant will be commissioned
and is expected to be operational in the second quarter of 2007. Based on current sales
and the increasing demand for Hanfeng’s products, the Company expects that the
increased capacity will be consumed as Hanfeng’s market share increases.

In general, the plants in Jiangsu province in the eastern region of China may experience
slow sales in the summer months. Hanfeng currently operates 250,000 tonnes per annum
facilities in this region, which includes 50,000 tonnes of blending capacity.



Liquidity and capital resources

{In thousand except for ratios) March 31, 2007 December 31, 2006
Current ratio * 1.23:1 16:1

Cash 5,553 2,104
Working capital 6,171 10,936

Total assets 114 456 108.072

Total debt 26.268 22,943

Loans payable (current portion) 26,268 13,492

Total equity 88,138 85,129

Debt/ Equity ** 30% 27%

*  Current ratio = Current Assets / Current Liabilities
**  Debt to Equity = Total Debt / Total Equity

Compared with the 2006 year end, current assets increased by approximately $3.4 million
to $32.4 million as at March 31, 2007. The increase was due to several factors including a
$3.4 million increase in cash, a $2.3 million increase in receivables, and a $3 